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BOOK   IV. 

OF  THE  DISSOLUTION  AND  WINDING  UP  OF   COMPANIES. 


Introdivctory. 

The  reasons  for  which,  before  the  Partnership  Act,  1890,       Bk.  IV. 
came  into  operation,  an  ordinary  partnership  was  held  to  be     "^    "ctory. 
^       dissolved  by  the  death,  lunacy  or  bankruptcy  of  any  one  of 
li       its  members,  or  by  a  transfer  of  his  interest,  or  by  his 
o       determination  to  retire,  had  no  appUcation  to  companies  the 

o 
£       shares  m  which  are  transferable,  and  the  management  of  the 

concerns  of  which  is  entrusted  by  all  the  shareholders  to 
directors.  Nor  was  there  any  authority  to  the  effect  that 
companies  with  transferable  shares  were  or  could  be  dissolved 
by,  or  on  the  happening  of,  those  events  which  were  sufficient 
to  dissolve,  or  induce  the  Court  to  dissolve,  an  ordinary 
^  partnership.  The  death,  bankruptcy  or  retirement  of  a 
T^  shareholder  dissolved  his  connection  with  the  company  (a), 
but  did  not  dissolve  the  bond  by  which  the  remaining 
shareholders  were  held  to  each  other  (fr). 

Some  of  the  reasons  which  were  sufficient  to  induce  the 
Court  to  dissolve  a  partnership  were,  however,  quite  as 
applicable  to  companies  as  to  ordinary  firms,  e./^.,  the 
impossibility  of  going  on  as  contemplated  (c). 

But  notwithstanding  the  often  repeated  assertion,  that  at  Effect  of  tnmsfer 
common    law  unincorporated    companies   with    transferable  ^,npa^i^  not 
shares  are  mere  partnerships,  it  ought   not   to  be  inferred  *°®^'^***®*^- 
that  what  was  sufficient  to  dissolve  a  partnership  would  also 
dissolve  such  a  company.     The  personal  relations  between 

(a)  See  Jeffery^  v.  Smithy  3  Buss,  marginal  note  is  scarcely  warranted 
138 ;  Ortxtishield*a  case,  5  De  G.  &  by  the  judgment.         • 
S.  599.  (c)  Electric     Telegraph     Co.     of 

(b)  See  Thfmas  y.  Wdls,  16  C.  B.  Ireland,  22  Beav.  471. 


X.    S.   508,   where,    however,  the 


-i^%  1  ^        '"-' 
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Bk.  IV.       the  members  of  a  company  were  very  diflferent  from  those 
'—  which  existed  between  partners,  and  the  power  to  dissolve 


depended  on  those  relations.  But  to  have  applied  the 
doctrines  relating  to  the  dissolution  of  partnerships  to  com- 
panies would  have  been  to  destroy  and  not  to  uphold  the 
agreement  into  which  the  members  had  entered.  At  the 
same  time  it  was  formerly  very  generally  assumed  that  an 
unincorporated  company  with  transferable  shares  might,  like 
an  ordinary  partnership,  have  been  dissolved  at  the  will  of 
BXiy  member,  if  no  time  was  fixed  for  its  duration ;  and» 
although  the  point  does  not  appear  to  have  been  ever  actually 
decided,  Lord  Eldon,  in  Van  Sandau  v.  Moore  (d),  and  the 
late  Vice-Chancellor  Shad  well  in  Wheeler  v.  Van  Wart{e), 
evidently  thought  that,  under  ordinary  circumstances,  unin- 
corporated joint-stock  companies  might  be  dissolved  by  any 
shareholder  on  his  giving  notice  to  all  the  other  shareholders* 
Until,  however,  this  view  shall  have  been  judicially  acted 
upon,  it  may  be  considered  as  open  to  question,  and,  for  the 
reasons  given  above,  the  writer  ventures  to  submit  that,  on 
principle,  it  cannot  be  sustained. 
Partuenhip  Act,  The  dissolution  of  partnerships  is  now  governed  by  the 
^^^^'  Partnership  Act,   1890  (/).     This  Act  applies  to  all  unin- 

corporated  companies,  except  those  formed  in  pursuance  of 
some  Act  of  Parliament,  Letters  Patent  or  Boyal  Charter^ 
or  engaged  in  working  mines  within  and  subject  to  the 
jurisdiction  of  the  Stannaries  {g).  The  preceding  remarks 
are  still  appUcable  to  unincorporated  companies  to  which  the 
Act  does  not  apply.  Unincorporated  companies  to  which  the 
Act  does  apply  will  be  dissolved  by  any  of  the  events — e.g., 
by  the  death  or  bankruptcy  of  any  member  or,  if  the  duration 
of  the  company  is  for  an  undefined  time,  by  notice  of 
dissolution  by  any  one  member  to  the  others — which  dissolve 
an  ordinary  partnership.  The  sections  in  question  (/i),  how- 
ever, only  apply  subject  to  any  agreement  between  the 
partners,   and  it  may  be  that  even  in  the  absence  of  any 

(d)  1  Ru^.  463.  (/)  53  &  54  Viot.   c.   39.    See 

(e)  2  Jut.  292,  and  9  Sim.  193.  Part.  pp.  557  et  seq. 
See,  too,  Miles  v.  Thomas^  9  Sim.  {g)  §  I  and  Part.  p.  20. 
606.  {h)  §§  32  &  33. 
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«xpTe88  agreement,  an  agreement  may  be  inferred  from  the       ^- 1^- 
nature    and    constitution    of    an    unincorporated  company 


excluding  a  general  dissolution  on  the  happening  of  these 
events,  and  for  the  reasons  above  given  such  an  inference 
would,  it  is  submitted,  be  in  accordance  with  sound  principle. 

"Whatever  doubt  there  may  be  as  to  unincorporated  com-  Bffect  where  the 

oompftiiy  is 

panies,  there  can  be  none  with  respect  to  companies  mcorpo-  incorporated. 
rated  by  the  Crown  or  by  special  Act  of  Parliament  or  by 
regiBtration.  A  corporation  cannot,  by  common  law,  be 
dissolved  by  the  will  of  all  its  members ;  for  a  charter  cannot 
be  got  rid  of  without  the  assent  of  the  Crown,  nor  can  an 
Act  of  Parliament  be  got  rid  of  without  the  assent  of  the 
Legislature.  What  cannot  be  done  by  all  the  members  of 
a  body  corporate  is,  a  fortiori,  incapable  of  being  done  by  less 
than  all,  and  it  consequently  follows  that,  as  regards  the 
power  of  an  individual  member  to  insist  on  a  dissolution, 
there  is  no  analogy  at  common  law  between  partnerships 
and  incorporated  companies.  Moreover,  as  a  corporation  is 
distinct  from  the  persons  composing  it,  events  which  affect 
those  persons  individually,  e.g.,  lunacy,  death  or  bankraptcy, 
do  not  affect  the  existence  of  the  body  corporate ;  and  here 
again,  therefore,  there  is  no  analogy  at  common  law  between 
partnerships  and  companies  which  are  incorporated  (i). 

Adverting,    therefore,    solely    to    the    general    principles  Cansee  of  the 

f     1.1    X  X         !_•  J  X*  -x  •         i_     'xx  J         dissolutioii  of 

appucable  to  partnerships  and  corporations,  it  is  submitted: —  companies. 

1.  That  a  company  which  is  not  incorporated,  but  the 
shares  in  which  are  transferable,  is  not  dissolved  by  the 
death  or  bankruptcy  of  a  shareholder  (except  as  to  him),  and 
ought  not  to  be  dissolved  by  the  Court,  simply  because  a 
shareholder  desires  a  dissolution. 

2.  That  such  a  company  may  be  dissolved,  not  only  in  the 
manner  and  under  the  circumstances  provided  for  in  its  deed 
of  settlement  (k),  but  also  (by  the  Court)  whenever  it  can  be 
shown  that  the  business  of  the  company  cannot  be  carried  on 
as  intended  (l). 

(i)  As  to  the  dissolution  of  cor-  &  Or.  405. 
poratioDB,  see  Grant  on  Corpora-         (Q  As  to  the  power  of  the  Court 

tions,  pp.  295  el  $eq.  to   dissolve    unincorporated   com- 

(k)  See  Ly<m  v.  HayneB,  5  Man.  panies  to  which  the  Partnership 
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(jDinoorporated 
companies. 


8.  That  a  company  which  is  incorporated  by  charter  may 
be  dissolved  by  a  formal  surrender  or  cancellation  of  its 
charter,  and  in  such  other  way,  if  any,  as  is  pointed  out 
therein. 

4.  That  a  company  which  is  incorporated  by  Act  of  Parlia- 
ment can  be  dissolved  only  as  therein  provided,  or  by  another 
Act  of  Parliament. 

But  as  will  be  seen  presently,  several  Acts  of  Parliament, 
commonly  called  the  Winding-up  Acts,  have  been  passed 
expressly  for  the  purpose  of  providing  for  the  dissolution  and 
winding  up  of  companies,  whether  unincorporated  or  incorpo- 
rated, and  whether  incorporated  by  charter,  special  Act  of 
Parliament  or  registration.  These  Acts  do  not  prevent  the 
Court  from  dissolving  unincorporated  companies  in  the 
exercise  of  its  general  jurisdiction  (m) ;  but  they  greatly 
extend  its  power,  especially  as  regards  incorporated  companies ; 
and,  practically,  the  law  relating  to  the  dissolution  and  wind- 
ing up  of  companies  may  be  said  to  depend  almost  entirely 
on  the  Acts  in  question. 

With  respect  to  bankruptcy,  it  would  seem  that  unincorpo- 
rated companies  may  be  adjudicated  bankrupt,  as  they  are 
not  excepted  by  the  Bankruptcy  Act,  1888  (n).  But  it  is  not 
probable  that  recourse  will  ever  be  had  to  proceedings  in 
bankruptcy  against  them,  as  they  can  be  much  more  readily 
and  completely  wound  up  under  the  Companies  Act,  1862, 
as  will  be  seen  hereafter.  Incorporated  companies  cannot 
now  be  adjudicated  bankrupt  (o). 


7  ft  8  Vict, 
e.  111. 


Winding-up  Acts. 

The  first  of  the  Winding-up  Acts  was  7  &  8  Vict.  c.  Ill, 
which  had  three  principal  objects ;  viz.  (1)  to  give  Courts  of 
Bankruptcy  jurisdiction  over  incorporated,  trading  or  com- 
mercial companies,  and  to  enable  those  Courts  to  apply  the 


Act,  1890,  applies,  see  §  3d  of  that 
Act,  and  Part.  pp.  565  et  seq.    . 

{m)  Jones  v.  Charleinont,  16  Sim. 
271 ;  Clements  v.  Bowes y  17  ib.  167 ; 
and  Partnership  Act,  1890,  §  35. 

(n)  46  &  47  Vict.  c.  52,  §  123. 

(o)  Ib.    As  to  remitting  winding- 


up  proceedings  in  Ireland  to  bank- 
ruptcy, see  the  Companies  Act, 
1862,  §  81,  in/ra,  p.  833,  repealed 
as  to  England  and  Wales  by  the 
Companies  (Winding-up)  Act,  1890, 
§33. 
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aasets  of  such  companies  in  payment  of  their  debts ;  (2)  to       ^^'  i^- 
enable  the  affairs  of  a  company  adjudicated  bankrupt  to  be '— 


wound  up  in  Chancery,  so  that  if  its  assets  were  not  sufficient 
to  pay  its  creditors  in  full,  the  members  might  be  compelled 
to  raise  what  might  be  necessary  for  that  purpose  by  a  con« 
tribution  amongst  themselves,  and  so  that  the  rights  of  the 
members,  inter  se,  might  also  be  finally  adjusted ;  and  (8)  to 
facilitate  the  discovery  of  any  abuses  which  might  have 
attended  the  formation  or  management  of  the  company,  and 
the  causes  of  its  failure,  and  to  authorise  prosecutions  against 
its  delinquent  directors  or  officers.  This  statute,  after  being 
considerably  modified  by  11  &  12  Vict.  c.  45,  and  20  &  21 
Vict.  c.  78,  was  finally  repealed  by  the  Companies  Act,  1862 
(see  §§  205—207). 

The  next  statute  passed  for  winding  up  companies  was  winding-up 

11  &  12  Vict.  c.  45,  which  was  shortly  afterwards  amended  by  and  1^849. 

12  &  18  Vict.  c.  108.  These  Acts  were  also  repealed  by  the 
Companies  Act,  1862 ;  but  they  have  formed  the  basis  of  the 
law  of  winding  up,  and  a  few  observations  upon  them  will  not 
be  out  of  place. 

The  main  object  of  the  Winding-up  Acts  of  1848  and  1849,  object  of  the 
was  to  enable  companies  to  be  dissolved,  and  wound  up  more  x&L  onsfs 
expeditiously  than  was  possible  by  means  of  an  ordinary  suit  *°^  ^®*^- 
in  Chancery,  and  more  completely  than  was  possible  under 
the  Act  of  7  &  8  Vict.  c.  111.  This  latter  Act  was  passed 
principally  for  the  purpose  of  enabling  creditors  to  obtain 
payment  of  their  debts  from  insolvent  companies.  The  Acts 
of  1848  and  1849,  on  the  other  hand,  were  passed  principally 
for  the  purpose  of  supplying  shareholders  with  a  means  by 
which  they  might  relieve  themselves  from  their  liabilities  to 
creditors,  by  having  the  assets  of  the  company  properly  got 
in,  and  applied  in  payment  of  its  debts,  and  by  having  any 
deficiency  made  good  by  contribution  amongst  themselves. 
Under  these  Acts  an  order  for  the  winding  up  of  a  company 
was  obtained  by  petition  to  the  Court  of  Chancery,  and  was 
carried  into  effect  by  an  officer  called  the  official  manager, 
acting  under  the  direction  of  one  of  the  equity  judges  (or  of  a 
master  in  Chancery),  whose  duty  it  was  to  determine  what 
debts  were  payable  by  the  company,  who  were  the  persons  to 


824 


THE  WINDING  UP  OF  COMPANIES. 


Bk.  IV. 
lutrodnctory. 


Defects  of  these 
Acts. 

1.  Creditor's 
right  to  sue 
at  law. 


21  k  22  Vict, 
c.  78. 


2.  Crediton 
not  entitled 
to  obtain  a 
winding-up 
order. 


3.  NoTolnntary 
winding  np. 


pay  them,  what  calls,  if  any,  were  to  be  made  on  such  persons 
for  their  payment,  how  the  conflicting  claims  of  such  persons 
inter  se  were  to  be  adjusted,  how  the  costs  of  the  winding  up 
were  to  be  provided  for,  and  lastly,  how  the  surplus  assets,  if 
any,  were  to  be  divided. 

These  Acts  had  several  great  defects.  The  first  defect  was 
that  the  creditors  were  not  restrained  from  pursuing  their 
legal  remedies  against  the  shareholders  individually ;  so  that, 
notwithstanding  a  winding-up  order,  any  shareholder  might 
be,  and  frequently  was,  singled  out  and  utterly  ruined  by  a 
creditor  of  the  company,  although  if  the  creditor  could  have 
been  compelled  to  wait,  he  would  have  received  his  principal 
and  interest  in  full  from  funds  provided  by  a  proper  contri- 
bution from  all  the  members  of  the  company.  This  defect 
was  in  a  great  measure  removed  by  21  &  22  Yict.  c.  78,  under 
which  the  creditors  could  be  required  to  choose  a  representa- 
tive {the  creditcyi's'  representatife),  and  be  compelled  to  wait  for 
payment  out  of  the  funds  raised  by  contribution. 

A  second  defect  was  that  the  creditors  of  a  company  were 
not  entitled  to  obtain  an  order  for  winding  it  up.  They  con- 
sequently either  sued  the  shareholders  individucJly,  or  pro- 
ceeded against  the  company  in  bankruptcy,  under  7  &  8  Vict. 
c.  111.  By  suing  the  shareholders  individually,  the  latter 
were  liable  to  be,  and  frequently  were,  utterly  ruined ;  when, 
under  a  better  machinery,  such  a  result  might  have  been 
avoided  without  detriment  to  the  creditors.  By  proceeding 
against  the  company  in  bankruptcy  under  7  &  8  Yict.  c.  Ill, 
when  the  same  company  was  being  or  might  be  wound  up  in 
Chancery  under  the  Acts  of  1848  and  1849,  the  Courts  of 
Chancery  and  of  Bankruptcy  were  brought  into  collision,  and 
questions  of  great  difficulty  as  to  the  rights  of  their  respective 
officers  arose  (2>). 

A  third  defect  was  that  no  provision  was  made  by  which 
a  company's  affairs  could  be  wound  up  by  the  shareholders 


I ' 


( p)  See  on  this  subject,  Aitchison 
y.  Lee,  3  Drew.  637,  and  on  appeal, 
3  Jur.  N.  S.  95 ;  London  and 
EaMem  Banking  Corporation^  2  De 
G.    &    J.    484;     Mitre   Assurance 


Association  y  29  Beay.  1 ;  Ex  parte 
Collingridge,  14  Jur.  1129.  Such  a 
conflict  may  possibly  still  in  Ireland 
arise  in  the  case  of  unincorporated 
companies.    See  ante^  p.  822. 
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themselves    without    the    intervention    of     the    Court    of    ,  Bk.  iv. 

Introductory. 

Chancery.  


A   fourth  defect,  which  was  rendered  worse  rather  than  4.  Bxpoise. 
better  by  the  institution  of  a  creditors'  representative,  was 
the  excessive  cost  of  winding-up  proceedings. 

All  these  defects,  except  the  last,  were  removed  by  the  Acta  of  1866 

to  1858. 

Joint-stock  Companies  Acts,  1856,  1857,  and  1858.     Under  jg  ^  20  Vict. 
these  Acts  companies  might  be  wound  up  at  the  instance  of  ^'  ^7. 
creditors  as  well  as  of  contributories ;  the  creditors  could  not  ^  ^^  ^    '^ 
sue  the  shareholders  individually,  and  could  only  obtain  pay-  21  &  22  Viet. 
ment  from  them  by  means  of  a  contribution  ;  and  the  share-  ^' 
holders  themselves  were  enabled,  when  not  pressed  by  their 
creditors,  to  wind  up  their  affairs  without  having  recourse  to 
the  expensive  machinery  of  the  Court  of  Chancery.    Under 
these  Acts  companies  with  limited  liability  could  only  be 
ordered  to  be  wound  up  in  bankruptcy ;  other  companies  in 
Chancery  ((if). 

The  last-mentioned  Acts  were  themselves  repealed  by  the  Companies  Act^ 

^  "^  1862. 

Companies  Act,  1862  (25  &  26  Vict.  c.  89),  which  with  the 
Acts  amending  it  will  be  found  in  the  Appendix, 

The  Companies  Act,  1862,  provides  three  modes  of  winding  Modes  of 

winding  up. 
up,  VIZ. — 

1,  compulsorily,  or  as  it  is  termed  by  the  Court ; 

2,  voluntarily,  without  the  intervention  of  any  Court  (r);  and, 
8,  voluntarily,  but  subject  to  the  supervision  of  the  Court 

(see  §§  79,  129,  and  147). 

Companies  registered  under  the  Act  of  1862,  or  under  the 
former  Acts  of  1856 — 1858  («),  may  be  wound  up  in  any  of 
these  three  ways.  Unregistered  companies  can  only  be  wound 
up  in  the  first  of  them  (t)  (see  §  199,  cl.  2). 


(q)  See,  as  to  this,  Plumstead 
Water  Co.,  2  De  G.  F.  &  J.  20 ; 
WeUh  PoUtsi  Mining  Co.,  27  L.  J. 
Oh.  311. 

(r)  Winding  up  yoluntarily, 
thongli  only  for  the  purposes  of 
reoonstmction  or  amalgamation,  is 
*  *  liquidation' '  vithin  the  meaning  of 
a  danae  determining  a  lease  in  that 
event ;  Horsey  Ettate,  Ld,  y.  Steiger 


and  PetriJUe  Co.  Ld.  [1899],  2  a  B. 
79,  and  [1898]  2  Q.  B.  259; 
£waH  y.  Fryer  [1901],  1  Ch.  499. 

(«)  Torquay  Bath  Co.,  32  Beav. 
581. 

(t)  To  this  there  are  certain 
statutory  exceptions.  See  Indus- 
trial and  Provident  Societies,  in/ray 
Appendix  II.,  and  Benefit  Building 
Societies,  in/ra,  Appendix  HI. 
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Bk.  IV. 
Introductory. 

Oompaniee 
(Winding-up) 
Act,  1890. 


The  Companies  (Winding-up)  Act,  1890,  and  the  rules 
thereunder,  introduced  a  procedure  largely  borrowed  from 
that  under  the  Bankruptcy  Act,  1888,  and  the  Bankruptcy 
BuleB(ii)  into  the  winding  up  of  companies,  whether  regis- 
tered or  not,  with  a  registered  office  or  a  principal  place  of 
business  in  England  or  Wales  (x).  This  was  effected  by 
changing  to  some  extent  the  Courts  which  have  jurisdiction  to 
wind  up  these  companies,  by  subjecting  the  liquidation  of  them 
to  the  control  of  the  Board  of  Trade,  and  by  introducing  an 
Official  Beceiver  and  a  committee  of  inspection.  The  Act,  so 
far  as  it  changes  the  Courts  which  have  jurisdiction  to  wind 
up  companies  in  England  and  Wales,  is  of  general  application, 
but  in  other  respects,  with  some  few  exceptions,  which  will 
be  noticed  hereafter  {j/),  it  applies  only  to  companies  in  England 
or  Wales  which  are  wound  up  compulsorily,  under  an  order 
of  Court  made  on  or  after  the  1st  January,  1891  (z),  the  day 
on  which  the  Act  came  into  operation  (a).  There  is,  there- 
fore, a  broad  distinction  between  the  proceedings  in  the  winding 
up  of  companies  in  England  and  Wales  under  an  order  of  the 
Court  and  the  proceedings  in  a  voluntary  winding  up  or  in  a 
winding  up  subject  to  the  supervision  of  the  Court.  Indeed, 
each  of  these  methods  requires  to  be  studied  separately,  but 
notwithstanding  the  changes  introduced  by  the  Act  of  1890, 
there  is  so  much  common  to  them  all,  that  in  order  to  avoid 
repetition  it  will  be  convenient  to  consider  the  subject  of 
winding  up  generally  under  the  first  head,  and  then  to  draw 
attention  shortly  to  the  differences  between  winding  up  by  the 


(u)  For  convenience  of  com- 
parison and  reference,  a  table  of 
the  sections  of  the  two  Acts  and  of 
the  rules  which  correspond,  will  be 
found  in  Appendix  V. 

(x)  Companies  Act,  1890,  §§  31 
(3),  32  (3),  and  Companies  Act, 
1862,  §  199  (1). 

{y)  §  3,  which  relates  to  the 
transfer  of  proceedings  (see  [1894], 
1  Ch.  p.  742);  5  10,  which  is 
substituted  for  §  165  of  the  Com- 
panies Act,  1862 ;  and  §  15,  which 
relates  to  companies  the  winding  up 


of  which  has  continued  for  more 
than  a  year,  and  to  unclaimed 
assets  in  the  hands  of  liquidators 
(see  Stock  and  Share,  dec,  Co,  [1894], 
1  Ch.  736),  apply  to  all  companies 
in  England  or  Wales  which  are 
being  wound  up,  whether  compul- 
sorily, volimtarily,  or  under  super- 
vision, and  whether  the  winding  up 
commMioed  before  or  after  the  Act 
came  into  operation. 

(z)  See  the  Act|XM«tm,  and  §31  (2). 

(a)  §  34. 
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CJourt  and  the  other  modes  of  winding  up.    The  dissolution       Bk.  iv. 

*        -1  •  -ti    1  11     1    1  •  1     Introductory. 

Of  railway  companies  will  be  alluded  to  m  a  separate  and 


concluding  section. 

A  company  is  necessarily  seriously  injured  in  its  credit  by  Malicious 
having  proceedings  taken  against  it  in  order  to  have  it  wound  p®*****>°®- 
up  ;  and  an  action  lies  against  a  person  who  maliciously  and 
without  reasonable  cause  presents  a  petition  for  the  winding 
ap  of  a  company,  and  in  order  to  sustain  such  an  action  it  is 
not  necessary  for  the  company  to  prove  special  pecuniary 
damage  (6).  If  a  petition  is  presented  for  an  improper  pur- 
pose, e.(^.,  for  putting  pressure  on  a  company,  the  Court  has 
inherent  jurisdiction  to  prevent  such  an  abuse  of  process,  and 
may  restrain  the  advertisement  of  the  petition  and  stay  all 
proceedings  under  it  (c). 

(b)  Quartz  Hill  Odd  Mining  Co,      ing  petition,  see  Crown  Bank,  44 
r.  J^yre,  11  Q.  B.  D.  674.  Ch.  D.  649,  and  comments  on  this 

(c)  A  Company  [1894],  2  CL  349.      case  in  New  Gold  Coast  Exploration 
As  to  a  contempt  of  Court  by  com-      Co,  [1901],  1  Ch.  860. 
xnenting  in  a  newspaper  on  a  pend- 
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CHAPTER  I. 

WINDING  UP  BY  THE  COUKT. 


SECTION  I.— THE  COURT  HAVING  JURISDICTION  OVER  THE 

WINDING  UP  OF  A  COMPANY. 

Bk.  TV,  Chap.  1.      The  Courts  having  jurisdiction  to  wind  up  a  company  under 

'- —  the  Companies  Acts  are — 

A.  In  Eogiand.       A.  In  the  case  of  companies  registered  in  England  or  Wales 

or  if  unregistered  having  a  principal  place  of  business  there  (a) ; 

The  High  Court.      1.  The  High  Court ; 

(1.)  In  the  case  of  companies  whose  capital  paid  up  or 

credited  as  paid  up  exceeds  10,000Z.  (&). 
(2.)  In  the  case  of  companies  whose  capital  paid  up  or 
credited  as  paid  up  does  not  exceed  10,0002.,  if 
situate  within  the  district  of  a  County  Court  which 
has  been  excluded  by  order  of  the  Lord  Chancellor 
from  having  jurisdiction  under  the  Companies 
(Winding-up)  Act,  1890,  and  whose  district  has  been 
attached  to  the  High  Court  (c). 

The  Lord  Chancellor,  in  making  such  an  order,  is 
to  exclude  a  County  Court  from  jurisdiction  in  winding 
up  unless  it  has  jurisdiction  in  bankruptcy  (d).  By 
the  Bankruptcy  Act,  1888,  the  metropolitan  County 
Courts  and  the  City  of  London  Court  (e)  are  excluded 
from  jurisdiction  in  bankruptcy  (/).     These  Courts, 

(a)  Companies  (Winding-up)  Act,  {b)  Companies  (Winding-up)  Act, 

1890,  §§  31  (3)  &  32  (3),  and  Com-  1890,  §  1  (1)  &  (2). 

panies  Act,   1862,  §  199.      Before  (c)  lb.  §  1  (5). 

that  Act  came  into  operation,  see  {d)  lb. 

§  81  of  the  Act  of  1862,  and  §§41-46  (c)  Beai  Estates  Co.  [1893],  1  Ch. 

of  the  Act  of  1867  (now  repealed  as  398. 

to  England  and  Wales  by  §  33  of  (/)  Bankruptcy  Act,  1883,  §§  92- 

the  Act  of   1890),  and  the  earlier  96. 
editions  of  this  treatise. 
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therefore,  have  no  jurisdiction  under  the  Companies  ^^^  y'-  c*^p-  ^^ 

(Winding-up)  Act,  1890 ;  and  the  High  Court,  which '— — 

has  exclusive  jurisdiction  in  bankruptcy  in  these 
districts  which  form  the  London  Bankruptcy 
District,  has  also  exclusive  jurisdiction  to  wind  up 
any  company  situate  therein  (g). 

(8.)  In  the  case  of  companies  which,  before  the  Com- 
panies (Winding-up)  Act  of  1890  came  into  operation, 
could  be  wound  up  by  the  Chancery  Division  of  the 
High  Court,  under  the  Companies  Acts,  and  over 
which  jurisdiction  is  not  given  to  any  other  Court  by 
the  Act  of  1890  (fc). 

Subject  to  general  rules,  and  to  orders  of  transfer  made  ^^^^  *?  exer- 

*  "  .      ciBo  the  jurisdic- 

under  the  authority  of  the  Judicature  Acts,  the  jurisdic- tionofthe 
tion  of  the  High  Court  under  the  Companies  (Winding-up)    ^ 
Act,  1890,  is,  as  the  Lord  Chancellor  may  from  time  to 
time   by  general  order  direct,   to  be  exercised,  either 
generally  or  in  specified  classes  of  cases,  either  by  such 
judge  or  judges  of  the  Chancery  Division  as  the  Lord 
Chancellor  may  assign  to  exercise  that  jurisdiction,  or 
by  the  judge  who  for  the  time  being  exercises  the  Bank- 
ruptcy jurisdiction  of  the  High  Court  (i).     At  present 
Byrne,  J.,  and  Buckley,  J.,  are  the  judges  assigned  to 
exercise  this  jurisdiction  (/c). 
2.  The  Chancery  Courts  of  the  Counties  Palatine  of  Lan-  PaUtine  Courts, 
caster  and  Durham ; 

(g)  Order   of  Lord    Chancellor,  by  the  judges    of   the    Chancery 

19th  May,  1899,  printed  in  the  Ap-  Division,  to  whom  chambers  were 

pendix,   and    The    Court   Bureau ,  attached,  under  an  order  of  the  Lord 

W.  N.  1891,  p.  Id,  a  decision  under  Chancellor,  dated  29th  November, 

a  former  order  of  29th  November,  1890.      Subsequently,    when    the 

1890,  now  repealed.  Companies    (Winding-up)    BiQes, 

(A)  North  of  England,  Jtc,  Lis.  1892,  came  into  force,  the  jurisdic- 

Aw,  [1900],  1  Ch.  481,  the  case  of  tion  was  exercised  by  the  judge 

a  registered  company  which  had  no  (first  Vaughan  Williams,  J.,  then 

ahares  and  no  capital.  Wright,    J.)    who    exercised    the 

(i)  Companies  (Winding-up)  Act,  Bankruptcy     Jurisdiction    of    the 

1890,  §  2.  High  Court,  sitting  as  an  additional 

{k)  See  the  order  of  the  Lord  judge  of  the  Chancery  Division, 

Chancellor,  dated  16th  December,  under  the  orders  of  the  Lord  Chan- 

1901,  printed  in  the  Appendix.    At  cellor,  dated  26th  March,  1862,  and 

first  the  jurifidictioii  was  exercised  6th  November,  1897. 
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County  Court 
at  Truro. 


Bk.  IV.  Chap  1.  In  the  case  of  companies  situate  within  the  jurisdiction 

'— —         of  such  Courts  whose  capital  paid  up  or  credited  as  paid 

up  exceeds  10,000Z. 

This  jurisdiction  is  concurrent  with  that  of  the  High 
Court  (») . 
8.  The  County  Court  having  bankruptcy  jurisdiction  in 
Cornwall,  i.e.,  the  County  Court  at  Truro ; 

In  the  case  of  companies,  whatever  may  be  the  amount 
of  their  capital  and  wherever  their  office  may  be  situate, 
formed  for  working  mines  within  the  Stannaries,  whether 
exclusively  within  those  limits  or  not  (o),  which  are  not 
shown  either  to  be  actually  working  or  to  have  entered 
into  a  contract  to  work  mines  beyond  those  limits,  or 
to  be  engaged  in,  or  to  have  contracted  to  engage  in,  any 
other  undertaking  beyond  those  limits  (p). 

The  Companies  (Winding-up)  Act,  1890  {q),  gave  juris- 
diction in  these  cases  to  the  Stannaries  Court  (r),  but  this 
Court  was  abolished  by  the  Stannaries  Court  (Abolition) 
Act,  1896,  and  its  jurisdiction  and  powers  in  regard  to 
the  winding  up  of  companies  were  vested,  by  an  order 
of  the  Lord  Chancellor,  exclusively  in  the  County  Court 
having  bankruptcy  jurisdiction  in  Cornwall  («),  i.e.,  the 
County  Court  at  Truro  {ss). 
County  Courts.  4.  The  County  Court  having  jurisdiction  under  the  Com- 
panies (Winding-up)  Act,  1890  (t) ; 


(n)  Companies  (Winding-up)  Act, 
1 890,  §  1  (2).  See,  too,  as  to  the  Pala- 
tine  Court  of  Lancaster,  53  &  54 
Yict.  c.  23,  and  of  Durham,  52  &  53 
Vict.  c.  47. 

(o)  See  New  Terras  Tin  Mining 
Company  [1894],  2  Ch.  394,  and 
compare,  under  the  Act  of  1862, 
PenJiale  and  Lomaxy  <C:c.,  Co,^  2  Ch. 
398,  and  Silver  Valley  MineSy  18 
Ch.  D.  472,  which  overruled  East 
BokUlack  Mining  Co.,  34  Beay.  82. 

{p)  Companies  (Winding-up)  Act, 
1890,  §  1  (4),  and  cases  in  the  last 
note. 

{q)  See  ib.  §  1  (4).  Under  the  Act 
of  1862,  see  $§  81  &  83. 


(r)  See,  as  to  this  Court,  32  &  33 
Vict.  c.  19,  amended  by  50  &  51 
Vict  c  43. 

(«)  See  59  &  60  Vict.  c.  45,  the 
order  of  the  Lord  Chancellor  under 
that  Act,  datedl6thDecember,  1896, 
and  the  Coimty  Court  (Stannaries 
Jurisdiction)  BiQes,  1897. 

(«)  See  the  County  Courts  (Bank- 
ruptcy and  Companies  Winding-up) 
Jurisdiction  Order,  1899,  printed  in 
the  Appendix. 

(t)  See,  for  a  list  of  these  County 
Courts,  the  County  Courts  (Bank- 
ruptcy and  Companies  Winding- 
up)  Jurisdiction  Order,  1899.  See 
before      the      Act,       1890,      the 
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In  the  case  of  companies  situate  within  the  district  of  Bk.  iv.  chap.  i. 

the  County  Court,  or  within  a  district  attached  to  it  for 

the  purposes  of  this  jurisdiction  by  the  Lord  Chancellor, 
the  capital  of  which  paid  up  or  credited  as  paid  up  does 
not  exceed  10,000Z.  (it). 
Every    Court    having  jurisdiction    under  the  Companies  Fowen  of 
(Winding-up)  Act,  18dO,  to  wind  up  a  company  has  for  the  companies 
purposes   of  that  jurisdiction  all  the  powers  of  the   High  ^4^1390°^^ 
Court  (x) ;  therefore  neither  a  prohibition  (ij)  nor  certioraH  {z) 
will  lie  with  respect  to  matters  done  by  a  County  Court  in 
the  exercise  of  this  jurisdiction ;  but  the  powers  conferred  by 
the  Act  must  be  exercised  through  the  proper  officers  of  the 
Court  (a) .     The  Act,  moreover,  does  not  enable  a  County  Court 
to  make  an  order  deciding  questions,  between  the  company 
and  a  stranger,  of  title  to  property  which  arose  before  the 
commencement  of  the  winding  up  (6). 

Proceedings  in  a  winding  up  are  not  invalidated  by  being  Proceediogsin 
taken  in  the  wrong  Court  (c),  and  the  Companies  (Winding-up)  tl^rfer  of  pro^ 
Act,  1890,  makes  provision  for  the  transfer  of  proceedings  at  '^^^^''fi^- 
any  stage  from  one  Court  to  another  for  good  cause  shown  (d), 
and  for  their  retention  in  the  Court  in  which  they  have  been, 
though  wrongly,  commenced  (§  8  (1)),  and  for  the  statement  Special  case, 
of  a  special  case  for  the  opinion  of  the  High  Court  by  a  judge 
of  the  County  Court  (§  8)  (8)  (e). 


Gompanies  Act,  1867 ,  §§  41—46,  now 
repealed. 

(»)  Companies  (Winding  -  up) 
Act,  1890,  §  1  (3)  &  (5)  and  the 
order  referred  to  in  the  last  note. 
For  the  places  and  times  for  the 
sittings  of  the  County  Courts  see 
Companies  (Winding  -  up)  Bules, 
1890,  rr.  18  &  19. 

(x)  lb.,  5  1  (6). 

(y)  yew  Par  ComoU,  Ld,  (No.  2) 
[1898],  1  Q.  B.  669. 

(«)  Skinner  Y,  Northallerton  County 
CouH  Judge  [1899],  A.  C.439,  affirm- 
ing [1898],  2  a  B.  680,  a  decision 
under  the  corresponding  section  of 
the  Bankruptcy  Act,  1883,  §  100. 

(a)  lb.,    §    1    (6),    and  BasutCs 


Plaster  Company  [1894],  2  Q.  B.  96. 
See  Companies  (Winding-up)  Rules, 
1890,  rr.  2  &  20  (a)  to  20  (f),  and 
1892,  rr.  34  &  35. 

{h)  Ilkley  Hotel  Co.  [1893],  1 
Q.  B.  248.  The  provisions  of  the 
Bankruptcy  Act,  1883,  §  102,  are 
wider  in  this  respect. 

(c)  lb.,  §  1  (7)  New  Terras  Tin 
Mining  Co,  [1894],  2  Ch.  394,  and 
under  the  similar  provisions  in  the 
Bankruptcy  Act,  1883,  §  95,  see 
Re  French,  24  Q.  B.  D.  63,  and  Ex 
parte  May,  14  Q.  B.  D.  37. 

{d)  See  Companies  (Winding-up) 
Bules,  1890,  rr.  8—15,  as  to  the 
exercise  of  this  power. 

(e)  Including  the  County  Court 
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Bk.  lY.  Chap.  1. 
Sect.  1. 

Tiaaafer  of 
proeeedingg. 


Of  petition. 

Building 
Societies  and 
Indnstrial  and 
Provident 
Societies. 


These  provisions  do  not  authorise  the  transfer  of  proceedings 
to  a  Court  which  has  no  jurisdiction  in  the  winding  up  of 
companies  (/),  but  they  apply  to  proceedings  in  a  voluntary 
as  well  as  to  those  in  a  compulsory  winding  up  (g).  Whether 
in  any  particular  case  a  transfer  should  be  made  is  a  matter 
of  discretion,  and  an  appeal  will  lie  if  the  judge  declines  to 
exercise  his  discretion  (/i). 

A  winding-up  petition  may  be  transferred  before  it  is  heard  (i)  • 
Under  the  Companies  Act,  1862,  the  Court  of  Chancery, 
and  subsequently  the  Chancery  Division  of  the  High  Court 
had  jurisdiction  to  wind  up  unincorporated  and  unregistered 
building  societies  and  industrial  and  provident  societies  (A;) .  But 
prior  to  the  Building  Societies  Act,  1894,  and  the  Industrial  and 
Provident  Societies  Act,  1893,  the  County  Courts  had  exclusive 
jurisdiction  to  wind  up  incorporated  building  societies  (Z)  and 
industrial  and  provident  societies  registered  under  the  Industrial 
and  Provident  Societies  Act  (m),  though  the  provisions  of  the 
Companies  (Winding-up)  Act,  1890,  applied  to  the  winding-up 
proceedings  in  those  Courts  (n).     Now,  the  jurisdiction  to  wind 


of  Cornwall  exeroising  the  jurisdic- 
tion of  the  old  Stannanes  Court ;  see 
ib.  An  appeal  will  lie  from  the 
decision  of  the  Judge  of  the  High 
Court ;  see  Ex  parte  Dawes,  17 
Q.  B.  D.  275,  a  decision  under  the 
Bankruptcy  Act,  1883,  §  97  (3). 

(/)  See  Real  Egtates  Co,  [1893],  1 
Oh.  398 ;  but  see  now  as  to  Building 
Societies,  infra. 

{g)  See  Stocky  Share,  Ac,  Co^,  Ld. 
[1894],  1  Ch.  p.  742,  and  R.  v. 
Judge  of  East  Stonehonse  County 
Court,  65  L.  T.  730. 

{h)  Ex  parte  Soames,  13  Q.  B.  D. 
484,  a  decision  under  the  Bank- 
ruptcy Act,  1883,  §  97  (3). 

(i)  Laxo7i  &  Co.  [1892],  3  Ch.  31. 

{k)  See  No,  3  Midland  Counties 
Ben.  Bldg.  Socy.,  4  De  G.  J.  &  S. 
468;  Queen's  Benefit  Building 
Society,  6  Ch.  815;  Professional, 
&c.,  Bldg.  Socy.,  ib.  856;  Doncaster 
Permanent  Building   Socy.,   3   Eq. 


158;  Cilfoden  Benefit  Building 
Society,  3Ch.  462;  West  London  and 
General,  Ac,  Bldg.  Socy.  [1894],  2 
Ch.  353;  Alfretmi  District,  d:c.. 
Provident  Society,  11  W.  R.  301. 
But  see  as  to  the  effect  of  the  repeal 
of  the  Building  Societies  Act,  1836, 
on  unincorporated  societies  certified 
under  that  Act  and  formed  after 
1856,  Ilfracombe,  &c..  Building 
Society  [1901],  1  Oh.  102,  and  anie, 
p.  185. 

{I)  Building  Societies  Act,  1874 
(37  &  38  Vict.  c.  42).  §  32  (4),  and 
Real  EstaUs  Co.  [1893],  1  Ch.  398. 

(m)  London  and  Suburban  Bank 
[1892],  1  Ch.  604 ;  Femdale  Indus- 
trial Co-op.  Society  [1894],  1 Q.  B.  828, 
and39&40Vict.c.45,§17.  Asto  un- 
registered societies,  see  Rotherhithe^ 
ike.  Industrial  Society,  32  Beav.  57. 

(?i)  Portsea  Island  Building  Society 
[1893],  3  Ch.  205  ;  Femdale  Indus- 
tHal  Co-i>p.Socy.  [1894],  IQ.B.  828. 
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np  such  societies  is  vested  in  the  Courts  which  have  jurisdiction  Bk.  iv.  Chap.  i. 

to  wind  up  companies  under  the  Companies  Acts,  and  the  pro- '— — 

visions  of  the  Companies  (Winding-up)  Act,  1890,  apply  to 
them  (o) .  It  is  apprehended  that  for  the  purpose  of  determining 
whether  proceedings  in  the  winding  up  of  an  incorporated 
building  society  should  be  taken  in  the  High  Court  or  a  County 
Court,  regard  must  be  had  to  the  amount  standing  to  the  credit 
of  the  shares  on  which  no  advance  has  been  made,  for  this  seems 
to  correspond  most  nearly  to  the  capital  of  a  company  paid  up  or 
credited  as  paid  up  (p).  For  further  information  as  to  industri&l 
and  provident  societies  and  building  societies,  see  App.  II. 
and  m. 

B.  In  the  case  of  companies  registered  in  Ireland,  or,  if  b.  in  Ireland, 
unregistered,  having  a  principal  place  of  business  there — 

the  Chancery  Division  of  the  High  Court  of  Justice  in 
Ireland  (9). 

The  Chancery  Division  of  the  High  Court  in  Ireland,  after  Proceedings  in 
making  an  order  for  winding  up  a  company,  may  direct  all  ^  ™^  ^' 
subsequent  proceedings  for  winding  up  the  same  to  be  had 
in  the  Court  of  Bankruptcy  having  jurisdiction  in  the 
place  in  which  the  registered  office  of  the  company  is 
situate  (Act  of  1862,  §  81),  or,  if  the  company  is  unregistered, 
in  the  place  where  it  has  a  principal  place  of  business 
(§  199,  cl.  1). 

C.  In  the  case  of  companies  registered  in  Scotland,  or,  if  0.  in  Scotland. 
unregistered,  having  a  principal  place  of  business  there — the 

Court  of  Session  in  either  division  thereof  (r).  Either  division 
of  the  Court  has  power  to  remit  the  winding  up  to  any  one 
of  the  permanent  lords  ordinary  («). 


(o)  Bmlding  Societies  Act,  1894 
(57  &  58  Vict.  0.  47),  §  8  ;  Industrial 
and  Provident  Societies  Act,  1893 
(56  &  57  Vict  c.  39),  S§  58  &  59 ; 
and  County  Court  BiQes,  Ord. 
XLIa,  r.  12.  As  to  the  transfer  to 
the  High  Court  of  pending  pro- 
ceedings, see  ib.  and  Ferndale 
Induitrial  Co-op.  8ocy.  [1894],  1 
Q.  B.  828.  Previously  there  was 
no  power  of  transfer  to  the  High 
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Court;  see  Beal  Instates  Co.  [1893], 
1  Ch.  398. 

( j>)  Law  of  Building  Societies,  by 
Mr.  Wm-tzburg,  3rd  ed.,  p.  239. 

(q)  Companies  Act,  1862,  §§  81 
&  199,  cl.  1.  Supreme  Court  of 
Judicature  Act  (Ireland),  1877,  §  36. 

(r)  Companies  Act,  1862,  §§  81 
&  199,  cl.  1. 

(«)  Companies  Act,  1886,  $  6. 
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Bk.  IV.  Chap.  1.  SECTION  II.— COMPANIES  WHICH  CAN  BE  WOUND  UP  BY  THE  COURT, 
^^  ^'  OR  SUBJECT  TO  ITS  SUPERVISION. 

Under  the  older  Winding-ap  Acts,  questions  of  considerable 
difficulty  arose  with  respect  to  what  companies  were  within 
their  provisions.  Thus  the  7  &  8  Vict.  c.  Ill,  applied  only 
to  commercial  and  trading  companies  if) ;  and  whether  the 
Winding-up  Act  of  1848  applied  to  companies  not  falling 
within  the  same  description  was  by  no  means  free  from 
doubt  (w).  The  Winding-up  Act  of  1849  greatly  extended  the 
operation  of  the  Act  of  1848.  But,  notwithstanding  the  very 
general  word  association,  used  in  these  Acts,  and  although 
they  extended  to  associations  which  were  neither  partner- 
ships nor  quasi-partnerships  {e.g,y  to  friendly  societies,  and  to 
associations  having  for  their  object  the  formation  of  com- 
panies), still  associations  not  having  gain  for  their  object,  and 
in  which  there  were  no  shares  and  no  liability  to  contribute, 
were  not  within  them  {x). 

Under  the  Companies  Act,  1862  (v)>  th©  following  companies 
may  be  wound  up  by  the  Court,  or  subject  to  its  supervision : — 

1.  All  companies  registered  under  the  Act,  whether  formed 
under  it  or  not  (§§  79,  180,  and  196). 

2.  All  companies  registered  under  the  Acts  of  1856 — 1858 
(see  §§  176  and  177). 

3.  All  other  partnerships,  associations  or  companies,  except 
railway  companies  incorporated  by  Act  of  Parliament,  consist- 
ing of  more  than  seven  members,  and  having  a  place  of 
business  in  the  United  Kingdom  (see  §  199)  (z). 

What  companies  can  be  registered  under  the  Act  and  what 
not,  has  been  pointed  out  in  a  former  page  (a) ;  and  it  is  only 
necessary  to  observe   that  any  company  or   association   of 


Companies 
capable  of 
being  wound 
up  under  the 
Act  of  1862. 


{t)  See,  as  to    these   words,  Ex> 
parte  Burge,  1  De  G.  &  S.  588  ;  Ex 
parte  Spademan ,  ib.  599. 

(u)  See  Ex  jjarte  Durge^  1  De  G.  & 
S.  588  ;  Ex  parte  Spackman,  ib.  599, 
and  1  Mac.  &  G.  170. 

{x)  See  St.  Jameses  Club,  2  De  G. 
M.  &  G.  383. 

{y)  The  Act  of  1890  has  not  made 
any  alteration  in  this  respect.     See 


North  of  England,  &c,.    Ins,    Asa, 
[1900],  1  Ch.  481. 

(z)  See  as  to  this,  infra,  p.  837. 
An  unregistered  insurance  company 
formed  between  the  passing  of  the 
Joint  Stock  Companies  Acts,  1S56 
and  1857,  may  be  wound  up  under 
this  section.  Bank  of  London,  dhc. 
Ins,  Aasitc.,  6  Ch.  421. 

(a)  Ante,  pp.  lo^  et  aeq. 
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persons  which  is  capable  of  being  registered  as  an  existing  Bk.  iv.  chap.  i. 

company  may  be  registered  for  the  purpose  only  of  being ^^-^— ^ — 

wound  up  (6). 

The  circumstance  that  a  company  is  incorporated  by  a  Companies 
special  Act  of  Parliament  (c),  or  by  a  grant  from  the  Crown  (d),  ^^J^ud? 
does  not  prevent  such  company  from  being  wound  up  under 
the  Companies  Act,  1862;  even  although  the  property  of 
such  company  cannot  be  sold  without  a  special  Act  of  Par- 
liament (e) ;  and  even  though  part  of  its  property  may  be  a 
railway  (/),  and  its  incorporation  be  stated  in  the  special  Act 
to  be  for  the  public  advantage  (g). 

Whether  a  railway  company  incorporated  by  special  Act  of  Baiiway  eom- 
Parliament  can  be  registered  under  the  Companies  Act,  1862,  p*°*®^- 
and  then  wound  up  under  it,  is  doubtful  {h) ;  unregistered 
railway  companies  (t^  are  expressly  excepted  from  the  Act 
(see  §  199),  and  can  only  be  wound  up  under  it  where  they 
are  duly  authorised  to  abandon  their  railways  under  the 
provisions  of  other  Acts  of  Parliament  {k). 


(h)  25  ft  26  Vict  c.  89,  §  180,  and 
R.  V.  Registrar  of  Joint  Stock  Com- 
fanies  [1891],  2  Q.  £.  598,  a7ite, 
p.  174.  See  Northumberland  and 
Durham  Banking  Co.,  2  De  G.  &  J. 
357,  and  Liverpool  Borough  Bank  v. 
MtUor,  3  H.  &  N.  551,  as  to  regis- 
tering banking  oompanies  governed 
by  7  Geo.  4,  c.  46,  in  order  that  they 
may  be  wound  up.  Both  of  these 
cases  turned  on  the  Acts  of  1856-  8. 

(c)  See  §  199  and  Exmouth  Docks 
Co.,  17  Eq.  181;  Wey  v.  Arun 
Junction  Canal  Co,,  4  Eq.  197; 
BretUfard  v.  hleioorth  Tram.  Co., 
26  Ch.  D.  527 ;  Borough  of  Ports- 
mouth Tram.  Co.  [1892],  2  Ch.  367. 
See,  also,  under  the  older  Acts,  Ish 
of  Wight  Ferry  Co,,  2  Hem.  &  M. 
597 ;  Electric  Telegraph  of  Ireland, 
22BeaY.471,  tLnd  Ex  parte  Croysdill, 
7DeG.M.  &G.  199. 

(rf)  See  §  199,  and  Free  Fishermen 
o/Farenham,  36  Ch.  D.  329,  where, 
boweyer,  the  Court  refused  to  make 
a  winding-up  order ;  South  London 


Fishmarket  Co.,  39  Ch.  D.  324. 

(c)  Bra/i/ord  Navigation  Co.,  10 
Eq.  331.  This  case  was  appealed, 
but  the  appellant  was  not  entitled 
to  be  heard,  see  5  Ch.  600.  See,  too, 
cases  in  notes  (c)  and  (g).  As  to 
the  effect  of  this  in  debenture 
holders'  actions,  see  ante,  p.  336. 

(/)  ExmouthDocks  Co.,  17  Eq.  181. 

{g)  Borough  of  Portsmouth  Tram. 
Co,  [1892],  2  Ch.  367;  Barton- 
upon-Humher,  <fcc.,  Water  Co,,  42 
Ch.  D.  585. 

(h)  Seean^e,p.  156, and §§  179, 180, 
and  196 ;  in  Ennis  and  West  Clare 
Rail.  Co.,  3  L.  R.,  Ir.  94,  such  a  rail- 
way company  was  wound  up.  The 
Court  decided  the  case  on  the  ground 
that  §  192  of  the  Companies  Act, 
1862,  precluded  them  from  going 
behind  the  registrar's  certificate. 

(t)  As  to  what  is  a  railway  com- 
pany, see  ante,  pp.  156,  157. 

(^•)  See  32  &  33  Vict.  c.  114,  §  4 ; 
30  &  31  Vict.  c.  127,  §  31  c<  seq.  ; 
13  &  14  Vict.  c.  83.    See  infra,  c  4. 
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Bk.  IV.  Chap.  1 
Sect.  2. 


Cost-book 
mining  com- 
panies. 

Building 
Societies,  &c. 


Companies  formed  on  the  cost-book  principle  for  working 
mines  within  the  jurisdiction  of  the  Stannaries  may  be  woand 
ap  under  the  Companies  Act,  1862.  The  law  as  to  winding  up 
these  companies  was  formerly  in  a  very  unsatisfactory  state  (I). 

Building  societies,  and  industrial  and  provident  societies, 
whether  registered  under  the  Acts  relating  to  such  societies, 
or  not,  may  be  wound  up  under  the  provisions  of  the 
Companies  Acts  (m). 

Trustees'  savings  banks  certified  under  the  Trustee  Savings 
Banks  Act,  1863,  may  also  be  wound  up  under  the  Companies 
Acts  (n). 
Scrip  companies.      Scrip  companies  have  been  ordered  to  be  wound  up  under 

the  older  Acts  (o) ;  and  it  is  apprehended  that  they  can  also 
be  wound  up  under  the  Act  of  1862;  for  although  shares 
transferable  to  bearer,  and  not  paid  up  in  full,  cannot  be 
validly  created  under  the  Companies  Act,  1862 ;  yet  it  by  no 


Trustees' 
Sayings  Bank. 


•Friendly 
Societies. 


{I)  They  were,  if  formed  for 
workiDg  mines  in  Cornwall,  wholly 
exoepted  from  the  Act  of  1848,  as 
it  oiiginally  stood,  see  11  &  12  Yict 
c.  46,  §  2 ;  Ex  parte  Wyld,  1  Mac. 
&  G.  1.  Provision  was,  however, 
afterwards  made  for  winding  them 
up  in  Chancery  in  certain  speciiied 
cases,  12  &  13  Vict.  c.  108,  §  1 ;  20 
&  21  Vict.  c.  78,  §  12.  See,  on  this 
subject,  Bosworthoii  Mining  Co.,  26 
L.  J.  Ch.  612  ;  Wheal  Anne  Mining 
Co.,  10  W.  E.  330;  and  as  to  the 
right  of  creditors  to  oppose,  see 
Tretoil  and  Meaner  Mining  Co,,  2  J. 
&  H.  421.  Cost-book  companies 
formed  for  working  mines  in  Devon- 
shire might  be  wound  up  in  Chan- 
cery even  under  the  Act  of  1848, 
see  South  Lady  Bertha  Mining  Co., 
2  J.  &  n.  376.  Companies  formed 
on  the  cost-book  principle,  but  not 
for  working  mines  within  the  juris- 
diction of  the  Stannaries,  were 
clearly  within  the  Winding-up  Acts 
of  1848  and  1849.  See,  now,  32  & 
33  Vict.  c.  19,  and  50  &  51  Vict.  c. 
43,  $  28,  and  ante,  p.  830. 


(m)  See  Quee^i^a  Benefit  Build- 
ing  Soe,y  6  Ch.  815;  Professional ^ 
cfec,  Building  Soc^  ib.  856;  Sun- 
derland  Building  Soc.,  21  Q.  B.  D. 
349,  andante,  p.  832,  and  infra.  Ap- 
pendixes Nos.  2  and  3.  Secus  if  by 
reason  of  such  non -registration  they 
are  illegal,  see  Ilfracombe,  dbc^ 
Building  Society  [1901],  1  Ch. 
102,  anie,  p.  185.  Such  societies 
were  within  the  provisions  of  the 
Winding-up  Acts,  1848-9.  See  St. 
George^s  Building  Society,  4  Drew. 
154;  and  as  to  loan  societies,  Ex 
parte  Smith,  1  Sim.  N.  S.  165.  See 
Croum  and  Ctuhion  Loan  Fund  SoCy 
14  Jur.  874.  As  to  the  dissolution 
•of  Friendly  Societies  under  the 
Friendly  Societies  Act,  1896,  see 
59  &  60  Vict.  c.  25,  §  78  e<  seq.  Such 
societies  may  be  converted  into 
registered  companies,  see  §  71. 

{n)  See  Trustee  Savings  Banks 
Act,  1887,  50  &  51  Vict.  c.  47,  §  3, 
and  26  &  27  Vict.  c.  87. 

(o)  Barclay's  case,  26  Beav.  177; 
Ex  parte  Oh'iseivood,  4  De  G.  &  J. 
544. 
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means  follows  that  a  company  with  such  shares  cannot  be  B^- 1^-  ^^p-  !• 
wound  up  (p).  ^'^''     ■ 

A  company  which  has  been  dissolved,  but  the  members  of  DissoiTed  com- 
which  are  still  under  liabilities  incurred  before  the  dissolution  ^^^^' 
may  be  wound  up ;  and  orders  have  been  frequently  made  for 
winding  up  companies  which  have  amalgamated  with,  or  have 
transferred  their  assets  and  liabilities  to,  other  companies  (q). 

The  199th  section  of  the  Companies  Act,  1862,  is  expressed  in  Companies  not 
terms  sufficiently  large  to  include  all  unregistered  (?•)  societies  ^  "*  ® 
and  corporations  of  whatever  kind,  consisting  of  more  than 
seven  members  at  the  date  of  the  petition  (s),  with  the  single 
exception  of  railway  companies  incorporated  by  Act  of  Par- 
liament. But  the  general  scope  of  the  Winding-up  Acts, 
and  the  mention  of  a  place  of  business  for  the  purpose  of 
determining  the  Court  which  has  jurisdiction  to  wind  up 
mu^gisiered  companies,  show  that  the  Act  only  applies  to 
miregistered  societies  and  corporations  of  the  nature  of 
trading  companies  {t).  There  are,  therefore,  many  corpora- 
tions aggregate  to  which  the  winding-up  provisions  of  the 
Companies  Act,  1862,  have  no  application :  e.g.,  munici- 
pal corporations,  ecclesiastical  corporations  aggregate,  and 
societies  such  as  the  Boyal  Society,  incorporated  by  royal 
charter  for  the  advancement  of  science  (n).     The  property  of 


(p)  ^General  Co. /or Promotion 
of  Land  Credit,  5  Ch.  363,  and  Prin- 
tetB  RexM  y.  Boss,  L.  K.  5  H.  L.  176, 
Ab  to  illegal  oompanies,  see  infra, 
p.  839. 

(g)  For  examples,  see  Family 
Endowment  Society,  b  Ch.  118;  and 
under  the  older  Acts,  Ex  parte 
Phillips,  3  De  G.  &  8.  3;  Exparte 
Dee,  ib.  112;  Warivick  and  Wor- 
(xsUrahire  Rath  Co.,  13  Jur.  651. 
A  dissolved  company,  which  had 
been  adjudicated  bankrupt  under 
7  4  8  Vict.  c.  Ill,  might,  never- 
theless, be  wound  up  under  the  Acts 
of  1848-9,  see  ante,  p.  825,  note  {q), 

(r)  I.e.,  unregistered  at  the  date 
of  the  petition.  Hercules  Ins.  Co., 
11  Eq.  321. 


(«)  South  London  Fishmarket  Co., 
39  Ch.  D.  324,  where,  in  order  to 
prevent  the  company  from  being 
woimd  up,  the  directors  endeavoured 
to  get  rid  of  their  shares  and  re- 
duce the  number  of  shareholders 
below  seven.  Bolton  Benefit  Loan 
Soc.,  12  Ch.  D.  679.  The  members 
must  be  present  members,  and 
neither  the  representatives  of  de- 
ceased, nor  the  trustees  of  bank- 
rupt members  are  members  for  this 
purpose.  Boioling  and  Welby^s  Con- 
tract [1895],  1  Ch.  663. 

(t)  Bristol  Athenasum,  43  Ch.  D. 
326;  Russell  Institution  [1898],  2 
Ch.  72. 

(m)  See  Free  Fishermen  of  Faver- 
sham,  36  Ch.  D.  329. 
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Bk.  lY.  Chap.  1.  all  Buch  corporations  is  liable  to  their  debts,  but  their  members 

Sect  2 

— —  are  not  personally  liable  to  pay  or  to  contribute  to  the  pay- 
ment of  such  debts ;  nor  have  the  members  any  rights  inter  se 
analogous  to  those  which  are  capable  of  being  adjusted  in  the 
course  of  winding  up. 

There  are  also  some  unregistered  and  unincorporated 
societies  incapable  of  being  wound  up  under  the  Act.  An 
ordinary  club  is  an  example  (x).  Such  an  association  has  no 
resemblance  to  a  partnership,  quasi-partnership,  or  inchoate 
partnership ;  it  is  not  formed  for  the  division  of  profit 
amongst  its  members ;  they  have  no  shares,  in  the  sense  in 
which  that  word  is  used  with  reference  to  partnerships,  com- 
panies, or  associations  more  or  less  like  them ;  and  even  if 
the  members  of  a  club  are,  as  amongst  themselves,  bound 
otherwise  than  in  honour  to  contribute  to  its  debts,  there  is 
nothing  to  prevent  any  member  who  has  paid  his  subscription 
from  sending  in  his  resignation,  and  so  getting  rid  of  any  such 
obligation  (y). 

For  similar  reasons,  it  is  doubtful  whether  an  unregistered 
mutual  marine  insurance  society  can  be  wound  up  where  the 
members  are  not  in  arrear  in  their  contributions.  Such  a 
society  is  not  a  partnership  (z) ;  and  although  mutual  marine 
societies  have  been  ordered  to  be  wound  up  (a),  the  power  of 
the  Court  to  wind  them  up  does  not  appear  to  have  been  con- 
tested until  too  late,  and  is  very  doubtful  (b).  The  diflBculty, 
however,  of  winding  up  such  a  society  otherwise  than  under 
the  Act  is  very  great. 

The  Court  has  power  to  order  a  mutual  life  insurance 
society  to   be   wound  up,   if   the   society  be  proved  to  be 


Mutual  Marina 

Insarance 

Societies. 


Mutual  Life 

Insurance 

Societies. 


(ar)  St.  James's  Club,  2  De  G.  M. 
&  G.  383,  reversing  S.  C,  20  L.  J. 
Ch.  630.  But  it  seems  that  a  club 
might  be  registei-ed  under  the  Act, 
see  §  6  and  30  &  31  Yict.  c.  131, 
§23. 

{y)  See  the  last  note,  and  as  to 
suits  for  winding  up  clubs,  Richard^ 
soft  V.  Hastings,  7  Beav.  301,  323, 
and  11  ib.  17. 

(z)  Partn.  14. 

(a)  E,g.,  Arthur  Average  Associa" 


tion.  See  3  Ch.  D.  522,  and  10  Ch. 
542  ;  Shields  Marine  Ins.  Assoc,  5 
Eq.  368;  Londan  Marine  Ins.  Assoc.^ 
8  Eq,  176 ;  Ex  parte  Phillips,  3  De 
G.  &  S.  3.  See  the  special  report 
made  by  the  Master  in  this  case,  14 
Jur.  929. 

(h)  See  Ex  parte  Hargrove,  10  Ch. 
542 ;  Arthur  Average  Associatioiiy  3 
Ch.  D.  522 ;  Loiulon  Marine  Ins. 
Assoc.,  8Eq.  176. 
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insolvent,  though  instead  of  so  doing  it  may,  if  it  thinks  fit,  Bk.  iv.  Cbap.  i. 
reduce  the  amounts  of  the  contracts  of  the  society  (c).  '— 


Literary  and  scientific  societies  which  are  not  formed  for  pur-  Literary  and 
poses  of  gam,  and  are  governed  by  the  Literary  and  Scientific  i:i'i:tle8. 
Listitutions  Act,  1854,  if  not  registered  under  the  Companies 
Acts  cannot  be  wound  up  under  those  Acts :  for  though  such 
societies  may  be  in  the  nature  of  joint  stock  companies  (ef), 
they  are  not  in  any  sense  trading  companies  (e). 

Trade  unions  cannot  be  registered  or  wound  up  under  the  Trade  Uniomi. 
Companies  Acts  (ee). 

Illegal  companies  (/)  cannot  be  wound  up  by  the  Court  at  illegal  com- 
the  instance  of  themselves  or  of  their  own  members  (g) ;  nor  p****®*- 
at  the  instance  of  creditors  who  had  notice  of  the  illegality 
when  their  debts  were  contracted  (/«).  It  is  doubtful  whether 
other  creditors  can  obtain  an  order  to  wind  up  such  a  com- 
pany  (t) ;  but  there  is  nothing  to  prevent  an  illegal  company 
being  wound  up  by  its  own  members  without  any  judicial 
assistance.  Moreover,  it  must  be  remembered  that  if  a 
company  is  illegal  simply  because  it  is  not  registered,  the 
impediment  to  being  wound  up  can  be  removed  by  registration. 

A  company  formed  and  registered  under  the  Act  can  be  companies 
wound  up  under  it,  although  the  subscribers  of  the  company's  b^^^i^  em 
memorandum  of  association  may  be  all  foreigners  resident  ^^^•^"'^ss  abroad. 
abroad,  and  although   the  objects  of  the  company  may  be 

(c)  33  &  34  Vict.  c.  61,  §§  21  &  22.  next  two  notes. 
Great  Britain  Mutual  Life  Assurance  (A)  See,  as  to  this,  Padstoto  Total 

Soc.,  16  Ch.  D.  246;  19  Ch.  D.  39  ;  Loss  Association,  20  Ch.   D.   137  ; 

20  Ch.  D.  351.     And  see  Budow  v.  South  Wales   Atlantic  Steam  Ship 

Great  Britain  Mutual  Life  Ass.  Sac,  Co.,  2  Ch.  D.  763,  and  the  cases  in 

17  Ch.  D.  600.  the  next  n  ote. 

{d)  The  Bussell  Institution  [1S92'],  (t)  See  Ilfracombe,  dx.,   Building 

2  Ch.  72,  and  In  re  JoneSy  ib.  83.  Socy.  [1901],  1  Ch.  102,  and  compare 

(e)  The    Bristol    Athetujeum,    43  South  IVales  Atlantic  Steamship  Co., 

Ch.  D.  326.  2  Ch.  D.  763,  and  Ex  parte  Har- 

(ee)  See  34  &  35  Vict.  c.  31,  §  5,  grove^  10  Ch.  542,  with  the  observa- 

ainendedby39&40yict.c.22,§2.  tions  of  Jessel,  M.  B.,  and  Brett, 

(/)  As  to  which,  see  antcy    p.  180  L.  J.,  in  Padstaw  Total  Loss  Asso- 

et  seq.  dation,  20  Ch.  D.   137,  at  pp.   143 

(^)  See  Barclay's  case,  26  Beav.  &  146.     It  should  be  borne  in  mind 

177  ;  Fenn^s  case,  4  De  Q.  M.  &  G.  that  winding  up  is  the  modem  sub- 

295  ;  Ex  parte  Longworth^s  Execu^  stitute  for  an  action  and  sci.  fa.,  as 

torsy  Johns.  465,  affirmed  on  appeal^  to  which,  see  ante,  p.  391. 
1  De  G.  F.  &  J.  17.    See,  also,  the 
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Bk,  17.  Chap.  1.  mainly  the  transaction  of  business  abroad  (k).     It  has  been 

S6ct.  2. 


doubted  whether  the  Court  can  wind  up  a  company  registered 
under  the  Act,  but  shown  by  its  own  memorandum  and 
articles  to  be  formed  exclusively  of  foreigners  resident  abroad 
for  the  transaction  of  business  abroad  (Z) ;  but  admitting  that 
such  a  company  ought  never  to  have  been  registered,  its  con- 
tinued existence  as  a  registered  company  cannot  apparently  be 
stopped  except  through  the  machinery  of  a  winding-up  order. 
Foreign  com-  A  company  formed  and  registered  abroad,  and  having  a 

***"**'  branch  office  (m)  in  this  country,  but  not  registered  here,  may 

be  ordered  to  be  wound  up  under  the  Companies  Act,  1862  (n); 
and  the  fact  that  steps  are  being  taken  to  wind  up  the  com- 
pany in  the  country  in  which  the  company  is  registered  does 
not  affect  the  jurisdiction  of  the  English  Court  (o),  though  in 
such  cases  it  is  usual  to  make  the  winding  up  here  ancillary  to 
that  in  the  country  of  its  domicil  (p).  But  the  writer  appre- 
hends that  it  is  not  competent  for  any  Court  in  this  country 
to  dissolve  a  corporate  body  created  by  a  competent  foreign 
authority ;  and  therefore  that  a  foreign  corporation  cannot  be 
wholly  wound  up  and  dissolved  in  this  country.  At  the  same 
time,  if  a  foreign  incorporated  company  were  registered,  the 
corporate  body  created  by  registration  might  be  wound  up  and 
dissolved  without  any  undue  exercise  of  jurisdiction. 

{k)  General  Co.  for  Promotion  of  Ex  parte  Turner  and  James^  3  De  G. 

Land  Credit,  5  Ch.  363,  and  Princess  &  S.  127,  and  2  Mac.  &  G.  169  ;  a 

of  Reuss  V,  Bos^  L.  R.  6  H.  L.  176.  German  Mining  Co.,  Ex  parte  Chip- 

(l)  Princess  of  Reuss  v.  Bos,  L.  R.  pendale,  4  De   G.  M.  &  G.   19  ;  a 

5  H.  L.  176.  Mexican  Mining  Co.,  Barclay's  com, 

(m)  In  Lloyd    Generate  Ituliano^  26  Beav.  177  ;  a  Calcutta  Bank,  see 

29  Cb.  D.  219,  Pearson,  J.,  refused  Ex  parte  IVatson,  3  De  G.  &  S.  253, 

to  make  an  order  for  winding  up  a  where,  however,  no  order  was  made  ; 

foreign    company     which    had    no  an    Indian    Rail.    Co.,     Ex    parte 

branch  office  in  England,  but  carried  IVolesey,    3    De  G.   &  S.    101 ;    a 

on  business  here  by  agents.     Com-  Belgian  Rail.  Co.,  Ex  parte  Moss,  14 

pare  the  cases  in  the  next  note,  and  Jur.  754. 

see  further  as  to  foreign  companies,  (o)  Matheson  Brothers,  Limited,  27 

infra,  Appx.  No.  1.  Ch.   D.  225  ;    Commercial  Bank  of 

(n)  Commercial  Hank  of  India,  6  South  Australia,  33  Ch.  D.  174. 

Eq.  517;  Commercial  Bank  of  South  [p)  Commercial    Bank    of  SotUh 

Australia,  33  Ch.  D.  174  ;  Matheson  Australia,  33  Ch.  D.  174  ;  Engluhy 

Brothers,  Limited,  27    Ch.  D.    225.  Scottish,  and  Australian,  dx.,  Bank 

And  see  the  following  cases  under  [1893],  3  Ch.  p.  394. 
the  older  Acts  :  a  Spanii*h  Rail.  Co., 
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A  company  registered  under  the  Companies  Acts  with  its  Bk.  iv.  Ohap.  i. 

registered  oflSce  in  Scotland  or  Ireland,  caimot  be  wound  up '— — 

by  the  English  Courts  (5).  ^^J,  ^ 

If  a  company  which  ought  not  to  be  ordered  to  be  wound  up  validity  of 
is  nevertheless  ordered  so  to  be,  the  validity  of  the  winding-up  ^^  improperly 
order  can  only  be  questioned  (at  least  by  the  company  or  a 
contributory)  by  an  appeal  (r).   Such  an  order,  however,  is  not 
a  judgment  in  rem  and  is  not  binding  on  strangers  (s). 

Other  ca$€S  on  the  older  Acts. 

The  following  note  of  other  decisionB  on  the  Acts  of  1848-9  is  appended 
for  reference : — 

The  general  words  partnerships,  associations,  and  companies,  were  held 
to  include  projected,  but  abortive,  railway  and  other  companies,  pro- 
visionally registered  under  7  &  8  Yict.  c.  110  (0.  But  as  the  subscribers 
to  abortive  companies  are  neither  partners  nor  quasi-partners,  it  followed, 
that,  unless  they  had  done  something  whereby  they  had,  as  between 
themselves,  incurred  a  liability  to  contribute  to  the  demands  to  which 
they  were  respectively  subject,  an  order  to  wind  up  a  company,  never  in 
fact  formed,  was  useless ;  for,  except  in  the  case  supposed,  there  could  be 
no  contributories  («). 

Irish  companies  were  specially  provided  for  by  4  &  5  Vict.  c.  45,  §  17(a;). 

Scotch  companies  were  not  subject  to  the  Acts  at  all  {y). 


SECTION   ni.— PERSONS  AT  WHOSE    INSTANCE  A  WINDING-UP   ORDER 

WILL  BE  MADE. 

Under  the  Companies  Act,  1862  (§  82),  an  order  for  winding 
op  a  company,  may  be  applied  for  by  all  or  any  of  the  following 
persons,  viz. : — 

1.  The  company ; 

2.  One  or  more  of  its  creditors ; 

8.  One  or  more  of  its  contributories  ; 


k 


{q)  Scottish  Joint  Stock  Trust, 
W.  N.  1900,  p.  114. 

(r)  See  the  Arthur  Average  Asso- 
ciation, 3  Ch.  D.  522  ;  10  Ch.  542  ; 
and  Padstow  Total  Loss  Association, 
20  Ch.  D.  137. 

(»)  Bowling  and  IVelby's  Contract 
pSdS],  1  Cli.  663. 

(0  Bright  v.  Hutt&n,  3  H.  L.  C. 
341  ;  Ex  parte  James,  1  Sim.  N.  S. 
140 ;  Ex  parte  Woolmer,  5  De  G.  & 
S.  117,  and  2  De  G.  M.  &  G.  665  ; 


Ex  parte  Barber,  1  Mac.  &  G.  176 ; 
Ex  parte  Turner  and  James,  3  De  G. 
&  S.  127,  and  2  Mac.  &  G.  169 ;  Ex 
parte  Besley,  2  Mac.  &  G.  176  ;  Ex 
parte  Holinsworth,  3  De  G.  &  S.  7. 

(m)  See  Ex  parte  James,  1  Sim.  N. 
S.  140 ;  Ex  parte  Besley,  3  Mac.  & 
G.  287. 

{x)  Ex  parU  Fislier,  3  De  G.  &  S. 
116. 

(y)  11  &  12  Vict.  c.  45,  §  127,  and 
12  &  13  Vict.  c.  108,  §  40. 
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Bk.  IV.  Chap.  1.      Under  the  Companies  Winding-up  Act,  1890, 

S6ct«  8. 

4.  The  Official  Eeceiver  in  the  case  of  any  company 

in   England   or  Wales  which   is  being  wound  up 
voluntarily  or  under  supervision  (§  14) ;  and 
Under  the  Companies  Act,  1900, 

5.  Any  shareholder  in  a  company  limited  by  shares  and 

registered  on  or  after  the  1st  January,  1901,  if  default 

is  made  in  filing  the  report  or  holding  the  statutory 

meeting  required  by  §  12  of  that  Act  (§  12  (8) )  {z). 

Every  order  made  on  any  petition  operates  in  favour  of  all 

the  creditors  and  all  the  contributories  of  the  company  in  the 

same  manner  as  if  it  had  been  made  upon  the  joint  petition  of 

a  creditor  and  a  contributory  (Act  of  1862,  §  82). 

A  company  required  to  be  registered  is  not  entitled,  whilst 
unregistered,  to  apply  for  an  order  to  be  wound  up  (a). 

Any  creditor  (6)  of  a  company  is  entitled  to  petition  for  a 
winding-up  order,  and  it  is  not  necessary  that  his  debt  should 
be  of  any  particular  amount ;  but,  as  will  be  pointed  out  in  the 
next  section,  the  evidence  which  he  must  adduce  in  support  of 
his  petition  depends  on  the  amount  of  his  debt  (see  infra^  p.  862)^ 
A  debt  due  from  the  company  under  an  agreement  entered 
into  by  the  liquidator  in  its  voluntary  winding  up,  is  suffi- 
cient to  support  a  petition  for  a  compulsory  order  by  the 
person  to  whom  the  money  is  due  (c). 
Garnishee  order.      A  person  who  has  obtained  a  garnishee  order  directing  a 

company  to  pay  him  a  debt  due  by  it  to  a  third  person,  is 
not  a  creditor  of  the  company  (d)  ;  if  he  wishes  to  present  & 


Creditors. 


Debt  incurred 
during  a 
voluntary 
winding  up. 


{z)  No  other  person  has  a  right  to 
petition  under  this  section.  As  to 
the  section,  see  ante^  pp.  467  and  473. 

(a)  See  §  210,  and  Waterloo  As- 
guraiice  Co.y  31  Beav.  586.  In  this 
last  case  the  company  was  ordered 
to  be  wound  up  on  a  contributories' 
petition ;  but  the  company  was 
not  illegal :  it  had  been  formed 
and  registered  under  7  &  8  Vict, 
c.  110. 

(6)  As  to  the  right  of  an  equitable 
creditor  to  present  a  petition,  see 
Combined   Weighing   Machinef  d:c.y 


Co,,  43  Ch.  D.  99  ;  Law  Courts 
Chambers  Co.,  W.  N.  1889,  p.  189,  ami 
compare  cases  infray  note  (o).  See, 
as  to  disputed  debts,  infra,  p.  861  ; 
a  person  claiming  unliquidated 
damages,  and  whose  claim  is  dis^ 
puted,  is  not  entitled  to  an  order, 
Pen-y-van  Colliery  Co.,  6  Ch.  D.  477  ;. 
Gold  Hill  Mines,  23  Ch.  D.  210. 

(c)  Bank  of  South  Atistralia^S^o.  2) 
[1895],  1  Ch.  578.  Compare  iW 
(No.  1)  [18941  3  Ch.  722. 

(d)  Combined  Weighing  Machine, 
etc.,  Co.,  43  Ch.  D.  99. 
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petition  to  wind  it  up  he  must  first  bring  an  action  on  the  Bk.  IV.  Chap,  i, 
order,  and  obtain  judgment  against  the  company  («).  '  ' 

A  landowner  who  has  a  claim  against  a  company  for  pur- 
chase-money and  compensation  in  respect  of  lands  taken  by 
the  company  under  the  Lands  Glauses  Act,  is  not  a  creditor 
of  the  company  until  a  conveyance  has  been  executed  (/). 
An  assignee  of  a  debt  is  entitled  to  petition  (c/),  and  an  executor 
of  a  creditor  may  present  a  petition  before  he  has  obtained 
probate  of  the  will  (A).  A  secured  creditor  may  also  present 
a  petition  without  givmg  up  his  security  or  losing  any  of  his 
rights  (i) ;  he  may  do  so  while  an  action  to  enforce  his  security 
is  pending,  and  even  after  having  obtained  the  appointment 
of  a  receiver  (ft). 

A  debenture  holder  is  entitled  to  present  a  petition  if  the  Debenture 
company  is  indebted  to  him,  and  either  principal  (I)  or  °  *^' 
interest  (in)  is  in  arrear(n).  In  Uruguay  Central  d-  Hygueritaa 
Rail.  Co.  of  Monte  Video  (o),  the  holder  of  an  instrument 
described  as  a  mortgage  bond  was  held  not  entitled  to  a 
winding-up  order,  on  the  ground  that  he  was  not  a  creditor 
of  the  company,  the  covenant  to  pay  being  entered  into  by 
the  company  with  the  trustees  of  a  covering  deed,  and  not 
with  the  bond-holders  themselves.     In  Exmouth  Docks  Co.  {p), 


(«)  Pritchett  v.  Englith and  Colonial 
Syndicate  [1899],  2  Q.  B.  428. 

(/)  MU/ord  Docks  Co.,  23  Ch.  D. 
292. 

(g)  London  and  Birmingham 
Alkali  Co.,  1  De  G.  F.  &  J.  257. 

(A)  Masonic  and  Oeneral  Life  As- 
surance Co.,  32  Ch.  D.  373. 

(i)  Moor  y.  Anglo  Italian  Bank, 
10  Ch.  D.  681. 

(i)  Borough  of  Portsnuyuth  Tram, 
Co.  [18921  2  Ch.  362. 

[l)  E.g.,  Borough  of  Portsmouth 
Tram.  Co.  [1892],  2  Ch.  362. 

(m)  E.g.y  Western  of  Canada  Co., 
17  Eq.  I ;  St.  Thomas's  Dock  Co.,  2 
Ch.  D.  116;  Chapel  House  Colliery 
Co.,  24  Ch.  D.  259 ;  Olathe  Silver 
Mining  Co.,  27  Ch.  D.  278,  where 
the  petitioner  was  a  mortgagee  hy 


deposit  of  a  dehenture  payable  to 
hearer. 

(n)  Melbourne  Brewery  and  Distil- 
lery [1901],  1  Ch.  453,  where  the 
principal  money  was  not  due  and  no 
interest  was  in  arrear.  See,  too, 
W.  Powell  cfc  Sons,  W.  N.  1892,  p. 
94,  where  a  petition  hy  the  holder 
of  a  hill  of  exchange  not  yet  matured 
was  dismissed.  Compare  Australian 
Joint  Stock  Bank,  W.  N.  1897,  p.  48, 
where  the  principal  and  some  arrears 
of  interest  were  due,  hut  payment 
had  heen  deferred  under  a  scheme 
of  arrangement. 

(o)  11  Ch.  D.  372,  explained  in 
Olathe  Silver  Mining  Co.,  27  Ch.  D. 
278. 

(p)  17  Eq.  181,  debentures  issued 
under  a  Special  Act. 
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Policy  holders. 


Bk.  IV.  Chap.  1.  and  Heme  Bay  Waterworks  Co.  (q),  it  was  held  that  the  rights 

Sect.  8. 

of  the  debenture  holders  were  by  the  statute,  under  which  the 

debentures  were  issued,  limited  to  obtaining  the  appointment 
of  a  receiver,  and  that  they  were  therefore  not  entitled  to  a 
winding-up  order.  But  these  cases  have  since  been  doubted, 
and  it  has  been  decided  that  if  a  holder  of  such  debentures  has 
obtained  judgment  against  the  company,  and  exhausted  his 
statutory  remedies  as  a  debenture  holder  without  obtaining 
payment  of  his  debt,  he  is  entitled  to  present  a  winding-up 
petition  (r). 

Under  the  Life  Assurance  Companies  Act,  1870,  the  holder 
of  a  policy  granted  by  a  life  assurance  company  may  petition 
for  the  winding  up  of  the  company  if  it  is  insolvent,  although 
the  policy  is  not  yet  due  («). 

The  right  of  a  contributory  to  present  a  petition  to  wind  up 
the  company  cannot  be  excluded  or  limited  by  the  company's 
articles  of  association  (t).  The  meaning  of  the  word  con- 
tributory will  be  examined  hereafter ;  for  the  present  purpose 
the  term  includes  an  alleged  contributory  (see  §  74).  But 
the  legislature  has  not  said  what  sort  of  allegation  is  to  be 
regarded  as  sufficient;  an  admission  by  the  petitioner  that 
he  is  a  contributory  in  respect  of  at  least  one  share,  seems, 
however,  to  be  necessary  (m).  It  may,  however,  be  remarked, 
that  several  of  the  older  cases  in  which  orders  were  made 
under  the  Winding-up  Act  of  1848  on  the  petition  of  the 
subscribers  to  abortive  companies  could  not  be  supported  at 
the  present  day,  upon  the  ground  that  the  petitioners  in  them 
were  contributories ;  if  those  cases  are  to  be  supported  at  all, 
it  must  be  upon  the  ground  that  the  petitioners  claimed  to  be 
contributories,  without  being  so  in  reality  (x). 


Contributories. 

Alleged  con- 
triba  tones. 


{q)  10  Ch.  D.  42,  debentures 
issued  under  the  Companies  Clauses 
Consolidation  Act,  1845. 

(r)  Borough  of  Portsmouth  Tram, 
Co.  [1892],  2  Ch.  362,  debentures 
issued  under  the  Companies  Clauses 
Consolidation  Act,  1845. 

(«)  33  &  34  Vict  c.  61,  §  21.  A 
policy-holder  includes  an  annuitant, 
gee  §  2.     See,  aleo,  35  &  36  Vict.  c. 


41,  §  4,  as  to  subsidiary  companies. 

(0  PeverU  Gold  Mines,  Ld.  [1898], 
1  Ch.  122. 

(w)  Ship's  Case,  2  De  G.  J.  &  Sm. 
544  ;  Times  Fire  Ass,  Co.,  30  Beav. 
696  ;  Continmtal  Bank,  W.  N.  1867, 
pp.  114  and  178  ;  15  W.  R.  548,  and 
16  L.  T.  112. 

(x)  That  the  petitioners  in  Ex 
parte  Capper,  3  De  G.  &  S.  1  ;  J5^x 
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In  order,  however,  to  put  a  stop  to  the  improper  practice  of  Bk.  iv.  chap.  i. 

buying  shares  in  a  company,  simply  with  a  view  to  obtain  a '— 

right  to  petition  to  wind  up  the  company,  it  is  in  substance  i86?*§To^^' 

enacted  that  no  contributory  shall  be  capable  of  presenting  a 

winding-up  petition,  unless  the  members  are  reduced  below 

seven ;  or  unless  the  petitioner  is  an  original  allottee  of  the 

shares  in  respect  of  which  he  petitions ;   or  unless  he  or  his 

wife,  or  a  trustee  for  him  or  her  has  held  and  been  registered 

in  respect  of  such  shares  for  six  months  during  the  eighteen 

months  next  before  the  presentation  of  the  petition ;  or  unless 

he  has  acquired  them  by  the  death  of  their  former  owner  (y). 

Begistration  for  six  months  is  enough  {z)y  and  if  the  company 

bss  been  ordered  to  register  the  petitioner,  he  need  not  be 

registered  in  fact  (a).     It  is  apprehended  that  this  section  does 

not  apply  to  a  shareholder  petitioning  under   §    12   of  the 

Companies  Act,  1900  (aa). 

A  winding-up  order  may  be  made  at  the  instance  of  a  con-  Member  id 

ftrre&i*  of  c&lls 

tributory  who  has  not  paid  his  calls  (b)  ;  but  as  a  general  rule 
the  Court  will  not  hear  the  petition  until  the  calls  have  been 
paid,  or  the  amount  due  paid  into  Court  (c). 

A  holder  of  fully  paid-up  shares  in  a  limited  company  is  Holders  of  fuUy 
not  entitled  to  petition  for  a  winding-up  order  unless  he  can  in  limited  ^^^ 
show  that  the  company  is  in  such  a  state  of  solvency  that  ®o»"P*"*««- 
there  is  a  reasonable  probability  of  sufficient  assets  being  left 
for  the  shareholders  to  give  him  a  tangible  interest  in  having 
the  company  wound  up(e{).     The  fact  that  there  would  be  a 

farte  Cocke,  ib.  148,  and  Ex  parte  (aa)  See  ante,  p.  842. 

Eolinsworthj  ib.  7,  would  not  at  the  (&)  Diamond  Fv^l  Co.,  13  Ch.  D. 

present  time  be  held  to  be  contri-  400,  explaining  Steam  Stoker  Co.,  19 

butories,   see   Bright   v.    HiUton,  3  £q.  416 ;  European  Life  Aas.  Soc, 

E.  L  C.  341.  10  Eq.  403.    Compare  the  older  cases 

(y)  30  &    31  Vict    c.    131,  §  40.  referred  to  infra,  p.  847,  note  {p). 

The  petition  need  not,  though  it  had  (c)  Crystal  Reef  Gold  Mining  Co. 

better,  state  the  fact.  City  and  County  [1892],  1  Ch.  408,  where  the  Court 

Bank,  10  Ch.  470  ;  Glendower  Steamr-  accepted    an    undertaking    by    the 

ihip  Co.,  W.  N.  1899,  p.  14.  petitioners  to  submit  to  any  order 

(z)  WaUi    IVynaad   Indian   Gold  the  Court  might  make  as  to  the  pay- 

Mining  Co.,  21  Ch.  D.  849.  ment  of  calls.     The  petition  was  dis- 

(a)  Patent   Steam  Engine   Co.,  8  missed,  and  the  petitioner  ordered  to 

Ch.  D.  464.     Seciu  if  no  such  order  pay  the  costs, 

has  been  obtained.  Re  A   Company  {d)  Thomas  Edward  Brin^mead  d: 

[1894],  2  Ch.  349.  5o?w  [1897],  1  Ch.  p.  420  ;  Diamond 
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Shareholder  not 
on  register. 


Bk.  IV.  Chap.  1.  surplus  if  calls  were  made  in  respect  of  shares  which  had 
'—^ —  been  issued  at  a  discount,  was  in  one  case  held  to  be  insuffi- 
cient to  entitle  the  petitioner  to  an  order  (e).  When  this  case 
was  decided  it  was  doubtful  whether  calls  could  be  made  in 
respect  of  such  shares,  except  for  the  benefit  of  creditors ;  but 
it  is  now  settled  that  calls  can  be  made  for  the  purpose  of 
adjusting  the  rights  of  the  contributories  (/).  It  is  appre- 
hended that  holder  of  fully  paid-up  shares  is  entitled  to 
petition  under  §  12  of  the  Companies  Act,  1900,  whether  the 
company  is  solvent  or  not  {ff). 

A  person  who  has  been  declared  by  the  Court  to  be  entitled 
to  be  a  shareholder,  but  who,  owing  to  the  negligence  of  the 
company,  has  not  been  registered,  is  entitled  to  petition  for  a 
winding  up  (g). 

A  scrip-holder  is  not  entitled  to  petition  for  a  winding-up  order 
unless  he  is,  or  admits  himself  to  be,  a  contributory  (h) ;  or  unless 
there  are  surplus  assets  which  he  has  a  right  to  have  distributed. 

Under  the  Building  Societies  Act,  1874,  any  member  autho- 
rised by  three-fourths  of  the  members  present  at  a  p;eneral 
meeting  of  the  society  specially  called  for  the  purpose,  and 
any  judgment  creditor  for  not  less  than  fifty  pounds,  may 
petition  to  have  the  society  wound  up,  either  voluntarily  under 
the  supervision  of  the  Court,  or  by  the  Court ;  but  no  other 
person  may  do  so  (i). 


Sorip-holders. 


Building 
■odetieB. 


Fuel  Co,,  13  Ch.  D.  400  ;  Rica  Gold 
^Fashing  Co.,  11  Ch.  D.  36,  modify- 
ing the  earlier  cases  ;  Tumacacori 
Mining  Co,,  17  Eq.  634  ;  National 
Saving$  Bank,  1  Ch.  547  ;  London 
Armoury  Co.,  10  Jur.  N.  S.  962  ; 
Lancashire  Brick  and  Tile  Co.,  34 
Beav.  330 ;  Patent  Artificial  Stone 
Co.,  ib.  185 ;  Cheshire  Patent  Salt 
Co.,  1  N.  R.  533. 

(«)  Pioneers  of  Mashonaland 
Syndicate  [1893],  1  Ch.  731.  The 
probability  of  recovering  monies 
from  directors  or  promoters  may  be 
sufficient,  see  Rica  Gold  Washing 
Co.,  1 1  Ch.  D.  36 ;  Thomas  Edward 
Brinsmead  db  Sons  [1897],  1  Ch.  p. 
420  ;  Haycra/t  Gold,  dhc,  Co.  [1900], 


2  Ch.  230. 

(/)  See  WeU<ni  v.  Saffery  [1897], 
A.  C.  299,  settling  the  doubt  raised 
by  Lord  Herschell  in  Ooregum  Gold, 
dbc,  Co.  V.  Roper  [1892],  A.  C.  125. 

(/)  See  anU,  p.  842. 

{g)  Patent  Steam  Engine  Co.,  8 
Ch.  D.  464.  Secu^  if  no  order  has 
been  obtained,  i2«^  Company  [1894], 
2  Ch.  349. 

(h)  Littlehampton  Steam  Ship  Co,, 
34  Beav.  256,  and  2  De  G.  J.  &  S. 
521,  Turner,  L.  J.,  dissentinj^.  See 
under  the  older  Acts,  Ex  parte 
Capper,  3  De  G.  &  Sra.  1. 

{i)  37  &  38  Vict  c.  42,  §  32,  sub-s. 
4,  and  see  Sunderland  Building  Soc., 
21  Q.  B.  D.  349. 
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The  Indastrial  and  Provident  Societies  Act,  1893,  contains  Bk.  iv.  chap.  i. 

no  provisions  as  to  the  persons  who  are  entitled  to  present '— — 

a  petition  to  wind  up  societies  governed  by  that  Act ;  the  provfd^t  "*^ 
provisions  of  the  Companies  Acts  therefore  apply  (fc).  Societies. 

A  petition  to  wind  up  a  trustee  savings  bank  may  be  pre-  Trustee  Sayings 
seated  by  any  person  who  is  authorised  by  the  Companies 
Acts  to  present  a  petition  to  wind'  up  a  company,  or  by  the 
Commissioners  for  the  reduction  of  the  National  Debt,  or  by 
a  Commissioner  appointed  under  the  Trustee  Savings  Bank 
Act,  1887  (i). 


Banks. 


The  following  persons  were  Held  entitled  to  petition  under  the  Winding- 
iq)  Acts  of  1848  and  1849 ;  and  the  decisions  in  their  cases  may  be  usefully 
rderred  to  on  questions  arising  under  the  Act  of  1862 : — 

A  scrip-holder  of  a  provisionally  registered  railway  company,  who 
had  not  sig;ned  either  the  subscribers'  agreement  or  the  parliamentary 
contract  (m)  ; 

An  original  subscriber  for  shares  in  an  abortive  company,  and  a  member 
of  its  provisional  committee  (n) ; 

A  member  of  the  managing  committee  of  an  abortive  company,  who 
had  been  compelled  to  pay  the  charges  of  the  company's  solicitor,  but 
who  had  not  taken  any  shares  (o) ; 

A  member  of  a  company  who  had  not  paid  his  calls  {p) ; 

A  manager  of  a  cost-book  company,  who  was  a  creditor  of  the  company 
for  advances  made  by  himself  (q) ; 

A  contributory  resident  abroad  (r) ; 

The  executors  of  a  deceased  member,  though  not  members  themselves  {a) ; 

Fast  members  (t) ; 

Where  a  petition  was  presented  by  a  shareholder  who  had  entered  into 
an  arrangement  with  his  creditors  under  the  Act,  7  &  8  Yict.  c.  70,  an 
order  was  refused,  the  trustees  of  the  deed  of  arrangement  not  having 
beeD  served  (u). 


(k)  56  &  57  Vict.  c.  39,  §  58. 

(0  50  &  51  Vict,  c  47,  §  3. 

(m)  Ez  parte  Capper^  3  De  G.  & 
S.  1.    See  avUy  note  Qi). 

(n)  Ex  parte  Holinsworth^  3  De  G. 
AS.  7. 

(o)  Ez  parte  Cocke,  3  De  G.  &  S. 
148. 

{p)  Ez  parte  Laioton,  1  K.  &  J. 
204  ;  Ez  paHe  Hodeell,  19  L.  J.  Ch. 
234  See,  too,  Skenoood  Loan  Co., 
1  Sim.  N.  S.  165.  Compare  these 
with  the  cases  cited  mpra,  p.  845, 


note  (b). 

(q)  Ez  parte  Sedgwick,  2  Jur.  N. 
S.  949. 

(r)  Ex  parte  Latta,  3  De  G.  &  S. 
186.  But  he  may  be  compelled  to 
give  security  for  costs,  ibid. 

(«)  Re  Norwich  Yam  Co.,  12 
Beav.  366. 

(t)  Times  Fire  Assurance  Co.,  30 
Beav.  596. 

(tt)  Ex  parU  Walter,  3  De  Q.  & 
S.  2. 
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Bk.  IV.  Chap.  1. 
Sect.  4. 


CTircamstanoes 
under  which 
a  company  may 
be  wound  up. 

a)  When 
registered. 


b)  When 
unregbtered. 


SECTION  IV.— THE  CIRCUMSTANCES  UNDER  WHICH  A  COMPULSORY 

WINDING-UP  ORDER  WILL  BE  MADE. 

A  company  registered  under  the  Act  may  be  wound  up  by 
the  Court,  i.e.,  compulsorily  under  the  following  circumstances 
(§  79)  :- 

1.  Whenever  the  company  has  passed  a  special  resolution, 
requiring  the  company  to  be  wound  up  by  the  Court ; 

2.  Whenever  the  company  does  not  commence  its  business 
here  or  abroad  (if  its  object  be  to  carry  on  business  abroad) 
within  a  year  from  its  incorporation,  or  suspends  its  business 
for  the  space  of  a  whole  year  (x) ; 

8.  Whenever  the  members  are  reduced  in  number  to  less 
than  seven ; 

4.  Whenever  the  company  is  unable  to  pay  its  debts ; 

5.  Whenever  the  Court  is  of  opinion  that  it  is  just  and 
equitable  that  the  company  should  be  wound  up. 

And  in  the  case  of  companies  limited  by  shares  and 
registered  on  or  after  the  1st  January,  1901 — 

6.  Whenever  default  is  made  in  filing  the  reporter  holding  the 
statutory  meeting  required  by  §  12  of  the  Companies  Act,  1900  (y). 

An  unregistered  company  (except  a  railway  company)  may  be 
woundup  if  it  has  not  less  than  seven  members  {z)  (§  199,  cL  8) — 

1.  Whenever  the  company  is  dissolved,  or  has  ceased  to 
carry  on  business,  or  is  carrying  on  business  only  for  the 
purpose  of  winding  up  its  affairs  (a) ; 

2.  Whenever  the  company  is  unable  to  pay  its  debts ; 

3.  Whenever  the  Court  is  of  opinion  that  it  is  just  and 
equitable  that  the  company  should  be  wound  up. 


(x)  See  Capital  Fire  Insurance 
Associatian,  21  Cli.  D.  209 ;  Tuma- 
cacori  Mining  Co.y  17  Eq.  534 ; 
Metropolitan  Railway  Warehouse 
Co,,  15  W.  R.  1121,  L.  J.  Aban- 
doning part  of  the  business  is  not 
enough,  Norwegian  Titanic  Iron  Co., 
35  Beav.  223.  Nor  is  a  temporary 
suspension  of  business  with  the  con- 
sent of  a  large  majority  of  share- 
holders, Middlesboroitgh  Assernbly 
Rooms  Co.,  14  Ch.  D.  104. 


(y)  See  Comp.  Act,  1900,  §  12  (8), 
and  ante,  pp.  467  and  473.  Only 
shareholders  have  the  right  to 
petition  in  this  case,  see  ib. 

(2)  Bolton  Benefit  Loan  Society,  12 
Ch.  D.  679  ;  South  London  Fish 
Marlcet  Co.,  39  Ch.  D.  324 ;  Bawling 
aiid  WeliAfs  Contract  [1895],  1  Ch.  663. 

(a)  See  Family  Endowment  Soc., 
5  Ch.  118,  which  had  transferred  its 
business  to  another  company. 
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By  the  Companies  (Winding-up)  Act,   1890,   whenever  a  ^^'  iv.  Cbap.  i. 

Scct>  4 

eompany,  with  its  registered  office,  or,  if  unregistered,  with  '— 

a  principal  place  of  business  in  England  or  Wales,  is  being  company  ia  being 
wound  up  voluntarily  or  under  the  supervision  of  the  Court,  ^o^untaSy  or 
ihe  CJourt  may  make  an  order  on  the  petition  of  the  Official  ^^^^J"  »«ip«r- 

TisioiL 

Receiver  that  the  company  be  wound  up  compulsorily,  if 
satisfied  that  the  voluntary  winding  up  or  winding  up  subject 
to  sapervision  cannot  be  continued  with  due  regard  to  the 
interests  of  creditors  or  contributories  {aa). 

Further,  by  the  Companies  Act,  1880  (48  Vict.  c.  19,  §  7),  Defunct  com- 
ihe  registrar  of  joint  stock  companies  is  empowered,  after  the 
necessary  notices  have  been  given,  to  strike  off  the  register  the 
name  of  any  company  which  he  has  reasonable  cause  to  think 
has  ceased  to  carry  on  business,  and  on  notice  of  this  being 
published  in  the  Gazette^  such  company  is  dissolved.  By  the 
Companies  Act,  1900  (§  26),  this  power  is  extended  so  as  to 
enable  the  registrar  to  strike  off  the  register  any  company  which 
is  being  wound  up,  if  he  has  reasonable  cause  to  believe  that 
no  liquidator  is  acting,  or  that  the  affairs  of  the  company  are 
folly  wound  up  and  the  returns  required  to  be  made  by  the 
liquidator  have  not  been  made  for  six  consecutive  months  after 
notice  by  the  registrar  demanding  the  returns  has  been  sent. 

The  Act  of  1862  declares  the  circumstances  under  which  inability  to 

nav  dcbta 

a  company  is  to  be  deemed  unable  to  pay  its  debts,  both  where 

the  company  is  registered  (§  80),  and  where  it  is  not  (§  199, 

cl.  4).    The  circumstances  mentioned  are,  in   the   case   of «)  in  case  of 

registered  companies,  in  substance  as  follows  (§  80) :  companies. 

1.  Whenever  a  creditor  for  more  than  50L  has  served  on 
the  company  a  demand,  under  his  hand,  requiring  the  company 
to  pay  the  sum  due,  and  the  company  has  for  three  weeks 
afterwards  neglected  to  pay,  or  secure,  or  compound  for  the 
same  to  the  creditor's  satisfaction ; 

2.  Whenever  execution,  issued  by  a  judgment  creditor 
against  the  company,  is  returned  unsatisfied ; 

3.  Whenever  it  is  proved,  to  the  satisfaction  of  the  Court, 
that  the  company  is  unable  to  pay  its  debts  {b). 

Ua)  Companies     (Whiding  -  up)  (6)  This  lets  in  any  evidence  of 

Act,  1890,  5§  14  and  31-33.     Com-  insolvency.  Flagstaff  Silver  Mining 

y6Xt  Comp.  Act,  1862,  §  145,  and  Co,  of  UtaJi,  20  Eq.  268  ;  Globe  New 

infra,  pp.  859,  860,  and  864.  Patent  Iron,  d-c,  Co.,  ib.  337. 

LC— VOL.  IT.  54 
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Bk.  IV.  Cbap. 
Sect.  4. 


b)  Id  case  of 

unregistered 

companies. 


Railway 
company. 

Discretion  of 
Court. 


In  the  case  of  unregistered  companies,  two  other  circum- 
stances are  added  (c)  (§  199,  cl.  4),  viz. : 

1.  Whenever  a  member  is  sued  for  a  debt  of  the  company, 
and  notice  of  the  proceeding  is  served  on  the  coinpany,  and  the 
company  has  not  within  ten  days  paid,  secured,  or  compounded 
for  the  debt,  or  procured  the  proceeding  to  be  stayed,  or 
indemnified  the  defendant  to  his  satisfaction  against  the  same, 
and  the  costs  thereof ; 

2.  Whenever,  in  the  case  of  a  company  working  a  mine 
within  the  jurisdiction  of  the  Stannaries,  a  customary  decree 
or  order  absolute  for  the  sale  of  the  effects  of  the  mine  has 
been  made,  in  a  creditor's  suit,  in  the  Vice-Warden's 
Court  (d). 

Further,  in  the  case  of  an  unregistered  railway  company  there 
must  be  a  warrant  for  the  abandonment  of  the  railway  {e). 

In  connection  with  the  above  enactments,  it  is  necessary  to 
advert  to  section  86,  which  empowers  the  Court,  upon  hearing 
a  petition  for  a  winding-up  order,  to  dismiss  the  same  with 
or  without  costs,  adjourn  the  hearing  conditionally  or  un- 
conditionally, or  make  any  interim  or  other  order  that  it 
deems  just  (/). 

Moreover,  by  sections  91  and  149,  the  Court  is  empowered 
to  have  regard  to  the  wishes  both  of  the  contributories  and  of 
the  creditors,  and  to  have  meetings  called  in  order  to  ascertain 
such  wishes  (g).  It  is  obvious,  from  the  foregoing  provisions, 
that  in  all  cases  the  Court  has  a  very  wide  discretion  as  to 
what  it  will  do  when  applied  to  for  an  order  to  wind  up.  But 
wide  as  the  discretion  is,  there  are  certain  principles  by  which  the 
Court  is  guided,  and  which  reduce  the  practice  on  this  subject  to 
reasonable  certainty.  These  principles  will  be  best  expounded 
by  considering  first  the  circumstances  under  which  the  Act 


(c)  The  substance  only  of  the 
section  is  attempted  to  be  here 
given. 

(d)  The  Court  is  now  abolished, 
and  its  jurisdiction  vested  in  the 
County  Courts  of  Cornwall.  See 
Stannaries  Abolition  Act,  1896,  59 
&  60  Vict  c  45,  and  the  order  of  the 
Lord  Chancellor  thereunder  dated 
16th  December,  1896. 


(e)  32&33  Vict.  c.  114,  §4. 

(/)  See,  too,  Comp.  Act,  1900, 
§  12  (8),  as  to  petitions  under  that 
section. 

(g)  This  power  can  be  exercised 
on  the  hearing  of  a  winding-up 
petition,  Western  of  Canada  Oil,  <kc., 
Co.,\l  Eq.  1.  As  to  misleading  the 
Court,  see  Septimus  Parsonage  *b  Co, 
[1901],  2  Ch.  424,  and  infra,  p.  861. 
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declares  that  a  winding-up  order  can  be  made,  and  secondly  Bk.  iv.  Chap.  i. 

Sect*  4 

the  circumstances  by  which  the  Court  is  usually  influenced  in '- — 

exercising  its  discretion  as  to  the  course  it  will  pursue. 

1.  Circumstances  under  which  a  winding-up  order  can  he  made. 

No  company  can  be  wound  up  by  the  Court  except  in  the 
cases  specified  above  (A),  and  of  these  the  only  two  which  have 
given  rise  to  diflBculty  are  thus  expressed :  1.  **  Whenever  it  is 
frovedto  the  satisfactiofi  of  the  Court  that  the  company  is  unahle  to 
^y  its  debts,^'  2.  "  Whenever  the  Court  w  of  opinion  that  it  is 
just  and  equitable  that  the  company  should  be  wound  up.'' 

The  difficulty    as    to    insolvency  has  been  to  determine  i.  inability 
whether  prospective  debts  ought  to  be  taken  into  account.  ^^ 
This  point  was  discussed  in  the  case  of  the  European  Life  European  Life 
Assurance  Society  (i),  and  it  was  there  decided  that  by  inability  Society. 
to  pay  debts  was  meant  inability  to  pay  debts  actually  due  and 
payable;  and  that  liabilities  under  subsisting  policies  were 
not  to  be  reckoned :  and  this  construction  of  the  clause  in 
question  may  be  taken  to  have  been  correct.     But  it  has  been 
since  enacted  that  in  considering  the  solvency  of  life  insurance 
companies,  the  Court  is  to  take  into  account  the  contingent  or 
prospective  liabilities  under  policies  and  annuities,  and  other 
existing  contracts  (&).     See  infra,  p.  856. 

In  considering  the  question  of  insolvency,  uncalled-up  capital  Position  of 
must  be  estimated  as  an  asset  (Q ;  and  unless  there  is  evidence  ^^^ 
to  show  that  it  cannot  be  recovered  it  will  be  estimated  at  its 
foil  nominal  value  (m).      On  the  other  hand,   the  paid-up 
capital  of  a  company  is  not  a  debt  within  the  meaning  of  the 
Btatate  (n) ;  it  is  not  a  debt  of  the  company  in  any  legal  sense. 

Assuming  a  company  not  to  be  insolvent,  circumstances  may  2.  Jast  and 
nevertheless  exist  to  render  it  just  and  equitable  to  wind  it  up.  ^^  ^^^ 
It  is  obvious,  from  the  context  of  the  Act,  that  the  words, 
'*  whenever  the  Court  is  of  opinion  that  it  is  just  and  equitable 

(h)  Langham  Skating  Rink  Co,,  5  see  Pioneers  of  Mashonaland  Syndicate 

Ch.  D.  669 ;    Cork    Shipping    and  [1803],  1  Ch.  731  ;  and  Welton  v. 

MercantiU  Co.,  7  L.  R.  Ir.  148.  Saffery  [1897],  A.  C.  299. 

(t)  9  £q.  122 ;  Bristol  Joint  Stock  (m)  European  Life  Ass  Soc,  9  Eq. 

Banky  44  Ch.  D.  p.  710.  122.    See,  as  to  inHurance  companies, 

(i)  33  &  34  Vict  c.  61,  5  21.  infra,  p.  866. 

(I)  There  is  a  liability  to  calls  in  (n)  See  §  80,  and  §  199,  cl.  4 ;  and 

'c^t  of  shares  issued  at  a  discount,  ante,  p.  544. 

54 — 2 
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Deadlock  in 
management. 


Company  not 
prosperoue. 


Bk.  IV.  Chap.  1.  does  iiot  aflfect  the  question,  for  a  majority  however  large  has 

—  no  power  to  force  a  minority  to  embark  in  a  business  into 

which  it  has  never  undertaken  to  enter  (z).  Moreover,  if  it 
has  become  impossible  for  the  company  to  carry  on  its  main 
business,  it  will  not  be  allowed  to  carry  on,  as  its  sole  business, 
one  which  it  had  power  to  carry  on  only  as  auxiliary  to  its 
main  business  (a) ;  and  general  words  and  powers  in  a 
company's  memorandum  of  association  will  be  restricted  by 
the  real  object  of  the  company  (fc). 

A  complete  deadlock  as  to  the  management  of  the  company's 
affairs  has  been  considered  a  sufficient  ground  for  making  a 
winding-up  order  (c). 

The  greatest  difficulty,  however,  is  felt  in  cases  where  there 
are  no  such  circumstances  as  those  just  alluded  to ;  but  where 
a  company  is  not  prospering. 

Where  a  company's  assets  are  sufficient  to  meet  not  merely 
its  actual  debts,  but  also  its  existing  liabilities,  the  Court  will 
not  speculate  on  the  possible  consequences  of  continuing  the 
business  of  the  company,  and  will  decline  to  wind  it  up  (rf) . 

The  circumstance  that  a  company  which  is  solvent  will,  if  not 
wound  up,  probably  contract  further  liabilities,  which  it  will 
be  unable  to  pay,  is  not  of  itself  sufficient  to  induce  the  Court 
to  make  a  winding-up  order  (e).  Nor  is  the  fact  that  shares 
have  been  issued  at  a  discount  sufficient  (/) .  But  if  a  company's 
assets,  including  its  uncalled-up  capital,  are  not  sufficient  to 
discharge  its  existing  liabilities,  then,  although  the  company 
might  be  able  to  pay  its  existing  debts,  the  Court  will  deem  it 

(«)  Haven  Gold  Mining  Co,,   20      ing  at  the  prospectus  to  construe  the 


Ch.  D.  151  ;  German  DaU  Coffee  Co,, 
ib.,  p.  169  ;  SvJburhan  Hotel  Co,,  2 
Ch.  737.  See,  also.  Diamond  Fuel 
Co,,  13  Ch.  D.  400 ;  Thortuu  Edward 
Brinemead  A  Sons  [1897],  1  Ch.  46 
and  406 ;  and  Varieties,  Limited 
[1893],  2  Ch.  236. 

(a)  Crown  Bank,  44  Ch.  D.  641 ; 
Bristol  Joint  Stock  Bank,  ib.  703 ; 
Amalgamated  Syndicate  [1897],  2  Ch. 
600.  Compare  Kronand  Metal  Co., 
W.  N.  1899,  p.  14. 
•  (6)  Crown  Bank  a,nd  Amalgamated 
Syndicate,  ubi  supra.    But  as  to  look- 


memorandum,  see  [1897],  1  Ch.  p.  66. 

(c)  Sailing  Ship  Kentmere  Co,,  W. 
N.  1897,  p.  68. 

(d)  Langham  Skating  Rink  Co.,  6 
Ch.D.  669,  noticed  p.  866  ;  Suburban 
HoUl  Co.,  2  Ch.  737  ;  Joint  Stock 
Coal  Co,,  8  Eq.  146  ;  European  Life 
Ass,  Soc,,  9  £q.  122  ;  Professional, 
diC,  Building  Soc,,  6  Ch.  856  ; 
Planet  Benefit  Building  Soc,,  14  Eq. 

441. 

(e)  See  caaes  in  the  last  note. 

{/)  Pioneers  of  Masho^ialayid  Syn- 
dicate [1893],  1  Ch.  731. 
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just  and  equitable  to  order  the  company  to  be  wound  up  (g),  Bk.  iv.  Ohap.  i. 

and  a  combination  of  circumstances  may  be   sufficient  to  ^^ 

induce  the  Court  to  make  such  an  order  when  none  of  the 
circumstances  taken  alone  would  be  sufficient  (h). 
The  fact  of  there  having  been  fraudulent  representations  Fraad  in  the 

.,  ,  j»         J  •      J.1  i.»  *  Ai_  promotion  of  the 

in  the  prospectus,  or  fraud  m  the  promotion  of  the  company,  company, 
is  not  alone  sufficient,  for  the  shareholders  may  waive  the 
fraud  and  decide  to  go  on  (i) ;  but  in  questions  of  this  kind  the 
large  powers  of  investigation  which  the  Court  is  now  able  to 
exercise,  if  a  compulsory  order  is  made,  are  very  material,  and 
if  the  true  facts  are  concealed  from  the  shareholders,  or  if  the 
persons  guilty  of  the  fraud  have  control  of  the  company,  the 
Court  may  think  it  just  and  equitable  to  make  the  order  (A:)* 
As  regards  impossibility  of  going  on  at  a  profit,  a  diJfference  Difference  be- 

....  1-      •!    J  3  1"      •!.    J  TM       tween limited 

exists  between  a  limited  and  an  unlimited  company.     If  a  and  unlimited 
company  is  unlimited,  and  its  capital  is  all  paid  up  and  spent,  compar^^or 
and  the  company  is  making  no  profit,  and  is  getting  worse  and  prosperous. 
worse,  a  shareholder  is  entitled  to  decline  to  run  further  risk, 
and  to  have  the  company  wound  up  (Z).     But  this  reasoning 
does  not  apply  to  a  limited  company,  and  consequently  the 
Court  has  on  several  occasions  declined  to  wind  up  a  limited 
company  under  circumstances  which  would  have  induced  it  to 
wind  up  the  company  had  it  been  unlimited  {m).    Thus  in  the 


{g)  See  the  judgment  in  the 
European  Life  Ass,  Soc.,  9  £q.  122. 

(A)  See  Thomcu  Edward  Brinsmead 
<t  Sons  [1897],  1  Ch.  406  ;  Diamond 
Futl  Co.,  13  Ch.  D.  410. 

(t)  Haven  Gold  Mining  Co,,  20  Ch. 
D.  154,  and  compare  cases  in  the 
next  note. 

Qc)  See  Companies  (Winding-up) 
Act,  1890,  §  8;  Thomas  Edward 
Bnntmead  d:  Sms  [1897],  1  Ch.  45 
and  406  ;  VarietieSy  Limited  [1893], 
S  Ch.  235 ;  and  General  Phosphate 
Clprporo<ion^W.N.1893,p.  142.  See, 
too,  Hayeraft  Gold,  dx,,  Co,  [1900], 
8  Ch.  230.  In  the  case  of  fraud  on 
persons  outside  the  company,  the 
lection  in  not  of  the  same  weight ; 
Me  Medical  Battery  Co,  [1894],  1  Ch. 


444. 

(Q  Partnership,  p.  574,  and  ante, 
p.  551.  The  Partnership  Act,  1890, 
§  35  (e),  and  Jennings  v.  Baddeley, 
3  K.  &  J.  78  ;  Norwich  Yam  Co,,  12 
Beav.  366 ;  Electric  Tel,  of  Ireland,  22 
Beav.  471.  Compare  Professional,  dx,. 
Building  Soc. ,  6  Ch.  856,  where  the 
petitioners  were  under  no  liability. 

(m)  See,  in  addition  to  the  case  in 
the  text,  London  Svhurhan  Bank,  6 
Ch.  641  ;  Svhirban  Hotel  Co,,  2  Ch. 
737  ;  Joint  Stock  Coal  Co,,  8  Eq.  146. 
In  each  of  these  cases,  the  company 
was  not  prospering,  but  the  majority 
of  members  desired  to  go  on.  Com- 
pare Australian  Joint  Stodc  Bank, 
W.  N.  1897,  p.  48,  where  the  com- 
pany did  not  oppose  the  order. 
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Bk.  IV.  Chap.  1.  Langluim  Skating  Rink  Company  (n)  the  Court  refused  to  order 

Sect.  4. 

—  a  company  to  be  wound  up,  although  the  shares  were  not  paid 


Langhani 
Skating  Rink 
Co. 


Limited  com- 


up  in  full  and  there  was  considerable  evidence  to  show  that 
profit  was  not  to  be  expected.  The  company  was  not  prosper- 
ing and  had  abandoned  most  of  the  objects  for  which  it  had 
been  formed ;  but  it  was  not  insolvent,  and  a  majority  of 
members  opposed  the  petition. 

A  limited  company  whose  capital  has  been  divided  into  two 

panies  with 

reseired  capital,  parts  under  the  Companies  Act,  1879,  one  part  of  which  has  been 

paid  up  and  the  other  part  of  which  can  only  be  called  up  in 
the  event  of  a  winding  up,  occupies  an  intermediate  position 
between  a  limited  and  an  unlimited  company;  and,  if  the 
whole  paid-up  capital  has  been  exhausted  and  the  company 
can  only  carry  on  business  at  a  loss,  a  winding-up  order  will 
be  made  on  the  petition  of  a  contributory,  although  liabilities  to 
the  extent  of  the  reserved  capital  may  not  have  been  incurred  (o). 
With  respect  to  Life  Assurance  companies,  it  has  been 
specially  enacted  as  follows  (p) : — 

**  The  Court  may  order  the  winding  up  of  any  company,  in  accordanoe 
with  the  Companies  Act,  1862,  on  the  application  of  one  or  more  policy- 
holders or  shareholders,  upon  its  being  proved  to  the  satisfaction  of  the 
Court  that  the  company  is  insolvent,  and  in  determining  whether  or  not 
the  company  is  insolvent,  the  Court  shall  take  into  account  its  contingent 
or  prospective  liability  imder  policies  and  annuity  and  other  existing 
contracts ;  but  the  Court  shall  not  give  a  hearing  to  the  petition  until 
security  for  costs  for  such  amount  as  the  judge  shall  think  reasonable 
shall  be  given,  and  until  a  primd  facie  case  shall  also  be  established  to  the 
satisfaction  of  the  judge  {q)  ;  and  in  case  of  a  proprietary  company  having 
an  uncalled  capital  of  an  amount  sufficient,  with  the  future  premiums 
receivable  by  the  company,  to  make  up  the  actual  invested  assets  equal 
to  the  amount  of  the  estimated  liabilities,  the  Court  shall  suspend  further 
proceedings  on  the  petition  for  a  reasonable  time  (in  the  discretion  of  the 
Court),  to  enable  the  uncalled  capital,  or  a  sufficient  part  thereof,  to  be 
called  up  ;  and  if,  at  the  end  of  the  original  or  any  extended  time  for 
which  the  proceedings  shall  have  been  suspended,  such  an  amount  shall 


Life  Insnrance 
companies. 

83  &  34  Vict.  c. 
61,  §§  21,  22. 


(n)  5  Ch.  D.  669.  The  petition 
was  a  contributory's  petition.  See 
the  last  note,  and  compare  Diamond 
Fuel  Co,,  13  Ch.  D.  400. 

(o)  Bristol  Joint  Stock  Bank,  44 
Ch.  D.  703. 

(p)  33  &  34  Vict.  c.  61,  §  21.  This 
Act  includes  Mutual  Life  Assurance 
corapanie.<<,  see  Greai  Britain  Mutual 


Life  Assurance  Society,  16  Ch.  D.  246. 
For  the  basis  on  which  annuities  and 
policies  are  to  be  valued,  see  Life 
Assurance  Companies  Act,  1872,  35 
&  36  Vict.  c.  41,  §^,  and  infra. 

(g)  This  is  not  necessary  where 
the  company  has  passed  a  resolution 
to  wind  up  voluntarily,  Britisk 
Allian<:e  Ass,  Corp,,  9  Ch.  D.  635. 


creditors'  petitions.  867 

not  We  been  realised  hj  means  of  calls  as,  with  the  already  invested  Jlk.  IV.  Chap.  1. 
assets,  to  be  equal  to  the  liabilities,   an  order  shall  be  made  on  the         ^^*'  ^' 
petitioaas  if  the  company  had  been  proved  insolvent." 

"  The  Court,  in  the  case  of  a  company  which  has  been  proved  to  be 
insalvent,  may,  if  it  thinks  fit,  reduce  the  amount  of  the  contracts  of  the 
company  upon  such  terms  and  subject  to  such  conditions  as  the  Court 
thinks  just,  in  place  of  making  a  winding-up  order'*  (r). 

If  the  Court  proceeds  under  this  latter  section  the  contracts  Reduction  of 
to  be  included  in  the  scheme  for  reduction  are,  in  the  absence  ^**°  ^^^ 
of  special  circumstances,  those  in  existence  at  the  date  of  the 
presentation  of  the  petition  for  winding  up  ;  and  if  there  are 
two  classes  of  policies,  participating  and  non-participating, 
tbey  must  be  reduced  pari  passu.    The  claims  of  policy-holders 
and  annuitants,  which  have  matured  into  debts  before  the  date 
o!  the  presentation  of  the  petition,  and  all  outside  debts,  must 
be  paid  in  full  by  the  company ;  and  the  company  is  entitled 
to  receive  in  full  payment  of  all  monies  then  due  to  it,  whether 
in  respect  of  arrears  of  premium  or  otherwise  {s). 

2.  Circumataiices  influencing  the  discretion  of  the  Court, 

Assuming  that  circumstances  are  proved  to  exist  under  which  a 
company  may  be  ordered  to  be  wound  up,  it  by  no  means  follows 
that  it  will  be  ordered  so  to  be  {t) .  The  Court,as  already  observed, 
has  in  all  cases  a  wide  discretion  as  to  the  course  it  will  take 
(p.  850);  but  in  the  exercise  of  this  discretion  a  marked  difference 
exists  between  cases  in  which  a  winding-up  order  is  sought  by 
creditors  and  those  in  which  it  is  sought  by  contributories. 

a)  Creditors'  petitions. 

When  a  petition  is  presented  by  a  creditor  for  an  order  to  a)  Creditors' 
wind  up  a  company,  and  his  debt  is  not  disputed,  or  has  been  ^ 
established  by  legal  proceedings,  and  there  is  evidence  that  the 
company  is  unable  to  pay  its  debts  within  the  meaning  of  the 
statute,  it  is  almost  a  matter  of  course  to  make  the  order  {u) ; 
but  if  other  creditors  oppose  the  petition  and  it  appears  that 
the  petitioning  creditor  will  gain  nothing  by  a  winding-up 

(r)  33  &  34  VicL  c.  61,   §  22 ;  surance  Society,  19  Ch.  D.  39,  affd. 

Great  Britain  Mutual  Life  Assurance  20  Ch.  D.  352. 

Society,  16  Ch.  D.  246.     If  a  wind-  {t)  See  this  very  clearly  laid  down 

ing-np  order  has  been  made,  it  must  in  Metropolitan  Saloon  Omnibus  Co., 

hi  diflcharged  before  the  Court  pro-  5  Jur.  N.  S.  922. 

«eed8  under  this  section.  (u)  See  Westei-n  of  Canada  Oil  Go,, 

{$1  Great  Britain  Afutuoi  Life  As-  17  E<i.  1 ;  E,  Bishop  d:Sons,Ld.[l900l 
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Bk.  IV.  Chap.  1.  order,  the  petition  may  be  dismissed  at  once  (x),  or  ordered  to 

Sect.  4. 

stand  over  (y).    Since  the  Companies  (Winding-up)  Act,  1890, 

came  into  operation,  the  powers  of  the  Court  to  inquire  into 
malpractices  under  a  compulsory  order  are  considerably  larger 
than  under  a  voluntary  winding-up  or  a  supervision  order  {z), 
and  if  a  prima  facie  case  calling  for  investigation  is  made 
out  (a),  this  is  a  matter  which  may  be  taken  into  considera- 
tion in  determining  whether  or  not  the  petitioner  will  gain 
anything  by  a  winding-up  order  (!;).  The  opposition  of  the 
company,  or  the  wishes  of  the  contributories,  go  for  little 
in  such  a  case  (c) :  nor  does  the  fact  that  the  contributories 
desire  to  wind  up  voluntarily  id)  usually  induce  the  Court  to 
abstain  from  making  a  compulsory  order  (e).  The  smaller, 
moreover,  the  assets  of  the  company,  the  less  reason  is  there 
to  attend  to  the  wishes  of  the  contributories;  for  where  a 
company  is  clearly  insolvent,  its  assets  may  be  regarded  as- 
belonging  rather  to  its  creditors  than  to  its  members  (/). 

If,  however,  the  Court  is  satisfied  by  proper  evidence  that 
the  majority  of  the  creditors  of  a  company  are  of  opinion  that 
a  compulsory  order  to  wind  up  is  not  desirable,  the  Court 
will  give  effect  to  their  wishes  {g) ;  although  where  there  had 


Creditors 
diyidcd  in 
opinion. 


2  Ch.  254  ;  Kraenapolsky  Restauranty 
dec,  Go,  [1892],  3  Cli.  174,  and  the 
cases  cited  infra,  notes  (e)  and  {g). 

{x)  Uruguay  Central,  <fc,,  EaiL 
Co,  ofMontt  Video,  11  Ch.  D.  372; 
Chapel  House  Colliery  Co,,  24  Ch.  D. 
259  ;  The  Free  Fishermen  of  Faver^ 
sham,  36  Ch.  D.  329;  Il/racombe 
Permanent,  dbc,  Building  Soc.  [1901], 
1  Ch.  102.  Semble,  Greenwood  &  Co, 
[1900],  2  Q.  B.  206,  goes  too  far,  see 
[1901],  1  Ch.  p.  109. 

(y)  Great  Western  Coal  Consumers* 
Co,,  21  Ch.  D.  769;  Olathe  Silver 
Mining  Co,,  27  Ch.  D.  278. 

(z)  See  §  8  and  National  Debenture, 
Ac,  Corp.  [1891],  2  Ch.  p.  518. 

(a)  See  cases  infra,  p.  860, 
note  if),  and  Thomas  Eduxtrd  Brins^ 
mead  d:  Sons  [1897],  1  Ch.  45  &  406. 

(6)  Krasnapolsky  Restaurant,  Jtc, 
Co.  [1892],  3  Ch.  174. 


(c)  See  the  next  four  notes. 

\d)  General  Rolling  Stock  Co.,  34 
Beav.  314. 

(e)  However,  in  the  Brighton 
Hotel  Co.,  6Eq.  339,  the  Court  gave 
the  company  time  to  make  some- 
arrangement  for  paying  its  creditors. 
So,  also,  in  Western  of  Canada  Oil 
Co.,  17  Eq.  1 ;  St,  Thomas*  Dock 
Co,,  2  Ch.  D.  116.  This  indulgence- 
was,  however,  refused  in  Home 
Ass.  Ass,,  12  Eq.   114. 

(/)  Isle  of  Wight  Ferry  Co,, 
2  Hem.  &  M.  597. 

{g)  Olathe  Silver  Mining  Co,,  2T 
Ch.  D.  278 ;  Chapel  House  Colliery 
Co,,  24  Ch.  D.  259  ;  Great  Western 
Coal  Consumers*  Co,,  21  Ch.  I).  769  ; 
Uruguay  Central  and  Hygueriias^ 
Rail.  Co.  of  MonU  Video,  11  Ch.  D. 
372;  West  Hartlepool  Iron  Works^ 
Co.,  10  Ch.  618;   Western  of  Canada;. 
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been  ample  time  to  consult  them,  and  they  had  not  been  Bk.  iv.  chap.  i. 

called  together,  and  had  not  expressed  their  wishes  in  such  a  ^^j_^ — 

way  as  to  satisfy  the  Court,  the  opposition  of  a  considerable 
number  of  them  did  not  induce  the  Court  either  to  refuse  the 
order,  or  even  to  direct  the  petition  to  stand  over  until  the 
creditors  could  be  called  together  (h). 

The  fact  that  the  company  is  substantially  a  foreign  Foreign 
company,  and  that  there  will  be  great  difficulty  in  winding  ^™P*°y- 
it  up,  is  not  sufficient  to  justify  a  refusal  to  make  a  winding-up 
order  (i) ;  and  a  winding-up  order  may  be  made  even  though 
winding-up  proceedings  are  pending  abroad  (k).  If  these 
proceedings  are  pending  in  the  country  of  the  company's 
domicil,  it  is  usual  to  make  the  winding  up  here  ancillary 
to  them  (Q. 

The  voluntary  winding  up  of  the  company  does  not  deprive  Company  in 
a  creditor  of  his  right  to  have  the  company  wound  up  by  the  liquation. 
Court,  but,  unless  the  general  body  of  creditors  desires  a 
compulsory  order  (m),  he  must  satisfy  the  Court  that  his  rights 
will  be  prejudiced  by  the  voluntary  winding  up  (n) .  This  is  the 
case  even  when  the  company  goes  into  voluntary  liquidation 
after  the  presentation  of  the  petition  (o) ;  in  such  a  case,  if  a 
compulsory  order  is  made,  the  winding  up  will  commence  as 
from  the  date  of  the  presentation  of  the  petition,  and  if  the 
creditor  shows  a  primd  facie  case  of  a  misapplication  of  assets 
between  that  date  and  the  date  of  the  commencement  of  the 


Oil  Co.y  17  Eq.  1;  St.  Thomas' 
Dock  Co,,  2  Ch.  D.  116;  Langley 
Mill  Steel,  dx.,  Co,,  12  Eq.  26,  and 
the  next  note,  and  ante,  note  (u), 

(A)  See  Oriental  Commercial  Bank, 
W.  N.  1866,  283.  Tlie  Imperial 
Mercantile  Credit  Am,,  ib.  257,  was 
decided  on  a  oontiibatory'e  petition ; 
and  Oen,  Boiling  Stock  Co,,  34  Beav. 
314. 

(i)  Oen,  Co.  for  Promoting  Land 
Credit,  5  Ch.  363,  and  Princess  of 
Beau  y.  Bos,  L.  B.  5  H.  L.  176. 
See  anit^  p.  839. 

(4)  Commercial  Bank  of  South 
Australia,  33  Ch.  D.  174 ;  Matheson 
Brvthen,  Limited,  27  Ch.  D.  225. 


{I)  English,  Scottish,  and  Austra- 
lian, &c.,  i?aw^[1893],  3  Gh.  p.  394, 
and  Commercial  Bank  of  South 
Australia,  33  Ch.  D.  174. 

(m)  E,  Bishop  A  Sons,  Ld, 
[1900],  2  Ch.  254  ;  West  HaHlepool 
Iron  Works  Co,,  10  Ch.  618 ;  Comp. 
Act,  1862,  §§  91  &  149. 

(n)  Comp.  Act,  1862,  §  145; 
United  Service  Co,,  7  Eq.  76,  and 
cases  in  the  following  notes.  Com- 
pare State  of  Wyoming  Syndicate 
[1901],  2  Ch.  431,  and  Haycraft 
Gold,  ike,  Co,  [1900],  2  Ch.  230, 
where  the  resolutions  were  invalid. 

(o)  New  York  Exchange,  Limited, 
39  Ch.  D.  415. 
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^^*  ^*^**f^'  ^'  voluntary  winding  upC/j),  this  may  be  sufficient  proof  that 

his  rights  will  be  prejudiced  by  it  (q).     If  there  has  been  fraud 

or  dishonesty  in  the  promotion  or  formation  of  the  company, 
or  by  any  director  or  officer  of  the  company  in  relation  to  it 
since  its  formation,  the  continuance  of  the  voluntary  winding 
up  will  deprive  a  creditor  of  the  benefit  of  the  larger  powers 
of  investigation  which  exist  when  a  compulsory  order  is 
made  (r) ;  if,  therefore,  he  establishes  a  primd  facu  case  of 
fraud  or  dishonesty  in  these  matters  {a),  this  may  be  sufficient 
proof  of  prejudice  to  induce  the  Court  to  make  a  compulsory 
order  {t).  If  at  the  hearing  the  petitioner  or  the  majority  of 
creditors  wish  for  a  supervision,  instead  of  a  compulsory 
order,  the  Court  may  make  such  an  order  and  impose  such 
restrictions  on  the  powers  of  the  liquidator  as  appear  to  be 
necessary  for  the  protection  of  the  creditors  (u).  If  a  super- 
vision order  only  is  asked  for,  the  Court  cannot  make  a 
compulsory  order  (x).  The  existence  of  a  voluntary  winding 
up  for  the  purposes  of  a  reconstruction  which  has  failed  does 
not  throw  so  great  a  difficulty  in  the  way  of  a  compulsory 
order  as  an  ordinary  winding  up  might  do  Cv)- 
Petition  by  Under  the  Companies  Winding-up  Act,  1890,  §  14,  the 

Offici&l  fiGOGivcr 

in  such  cases.      Official  Beceiver  may  present  a  petition  in  these  cases,  and 

the  Court,  if  satisfied  that  the  voluntary  winding  up  or  the 
winding  up  under  supervision  cannot  be  continued  with  due 
regard  to  the  interests  of  the  creditors  or  contributories,  may 
make  a  compulsory  order.  Every  case  in  which  the  powers 
of  the  voluntary  liquidator  are,  in  the  opinion  of  the  Court, 
shown  to  be  insufficient  for  the  purposes  of  the  winding  up 

(;))  See  as  to  this  itifra,  §  6  (1).  Jiussell  Cordner  &  Co,  [1891],  3  Oh. 

(q)  New  York  ExcJiangCf  Limited^  171.     See,  too,  Hay  craft  Oold,  <fec., 

39  Ch.  D.  415.  Co.  [1900],  2  Ch.  230,  and  VaHeties, 

(r)  See  Companies  (Winding-up)  Limited  [1893],  2  Ch.  235,  where 

Act,  1890,  §  8.  the  petitioner  was  a  contributory. 

(«)  Frauds  on  the  outside  public  {n)  See    Watson    &    Sons,     Ld, 

are  not  within  the  purview  of  §  8.  [1891],  2  Ch.  bb,  where  a  committee 

Medical  Battery  Co,  [1894],   1  Ch.  of  inspection  was  appointed,  see  the 

444.  order,  ib.  p.  62 ;  Russell  Cordner  cfe 

(0  Watson  A  Sons,   Ld,   [1891],  Co.  [1891],  8  Ch.  171. 
2  Ch.  55;  National  Debenture,  cfcc,  {x)  New  Oriental  Bank  Corpora^ 

Corp,    [1891],    2    Ch.  505,    where  tion  [1892],  3  Ch.  563. 
the    company  was    being    wound  {y)  Giitta     Percha      Corporation 

up  voluntarily  under  supervision;  [1900],   2  Ch.  665. 
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in  80  far  as  the  interests  of  creditors  or  contribufcories  are  Bk.  iv.  chap.  i. 

Sect.  4 

concerned,  is  within  this  section,  but  a  strong  case  must  be  '— 

made  out  to  justify  the  interference  of  the  Court  (z). 

If,  ^hen   a  petition  for  a  compulsory  order  is  pending,  Contempt  of 
directors,  shareholders,  or  others  induce  the  members  of  the  leadmg^s^w- 
company  by  fraud  or  misrepresentation  to  pass  a  resolution  for  ^^^^^^' 
a  voluntary  winding  up,  in  order  to  embarrass  the  Court  and 
prevent  it  from  making  a  compulsory  order,  they  will  be  guilty 
of  contempt  of  Court,  and  may  be  punished  accordingly  (a). 

Again,  if  the  petitioning  creditor  has  assigned  or  incumbered  Assignment  of 
his  debt,  so  as  to  have  little,  if  any,  interest  in  it,  the  Court  ^dttor'gliebt. 
will  be  reluctant  to  make  an  order  at  his  instance  (b) :  and  if 
be  has  assigned  his  debt  after  the  petition  has  been  presented, 
the  Court  will  refuse  the  order  (c). 

Further,  if  a  company  has  been  specially  incorporated  for  Company  for 
public  purposes,  the  Court  will  not  order  it  to  be  wound  up  at  p^^g^  ^^' 
the  instance  of  a  creditor  unless  the  Court  is  satisfied  that  he 
cannot  otherwise  obtain  payment  (d). 

Moreover,  it  was  never  intended  that  a  petition  to  wind  up  Disputed  debt. 
a  company  should  be  had  recourse  to  for  the  purpose  of  trying 
a  disputed  debt  (e) :  and  if  the  petitioner's  debt  is  bond  fide 
disputed  the  Court  will  either  dismiss  the  petition  at  once(/), 
or  at  least  not  make  a  winding-up  order,  until  the  debt  has 

(z)  Jubilte  Sites  SyndictUe  [1899],  and  Cadiz  Waterworks  Co,  v.  Bametty 

2  Ch.  204.  19Eq.  182,  injunctions  were  granted 

(a)  Sqaimus     Parsoiiage    &    Co,  to  restrain  the  presentation  of  a 

[1901],  2  Ch.  424.  petition,  and  in  Gold  Hill  Mines,  23 

(6)  European  Banking  Co,,  2  Eq.  Ch,  D.  210,  the  petition  was  dis- 

521,  where  the  petition  was  dis-  missed  on  motion,  and  all  proceed- 

missed.  ings  under  it  stayed.     As  to  mali- 

(f)  Paris  Skating  Rink  Co,,  6  Ch.  cious  petitions,  see  ante,  p.  827. 
D.  939.  (/)  Gold  Hill  Mines,  23  Ch.  D. 

[d)  Exmouth  Docks  Co.,    17  Eq.  210 ;  Anglo  -  Bavarian    Steel    Ball 

181,  where  the  petitioning  creditor  Co,,  W.  N.  1899,  p.  80;  London  and 

WM  an  impaid  debenture  holder,  Paris  Banking  Corporation,  19  Eq. 

and  no  application  had  been  made  444 ;  London  Wharfing  and  Ware- 

Uft  a  receiver.     And  see  per  Fry,  housing   Co,,   35  Beav.   37,  where 

L.  J.,  36  Ch.  D.  347,  and  compare  twenty-one  days  after  demand  had 

Borough  of  Portsmouth  Tram,  Co,  elapsed;  Catholic   Publishing    Co,, 

[1892],  2  Ch.  367.  2  De  G.  J.  &  Sm.  116,  where  they 

(«)  In  Cercle  Restaurant  Castiglione  had    not.       See,    also,    Pen^y-van 

Co.  V.  Larfry,  18  Ch.D.  555;  Niger  Colliery  Co,,  6   Ch.   D.   477,  ante, 

MerchanUCo.T,  Capper, ih.  557 note,  p.  842,  note  (6). 
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Bk.  IV.  Chap.  1. 
Sect.  4. 


Judgment 
creditor. 


Creditor  a 
member  seeking 
an  unfair 
advantage. 


Amount  of 
debt. 


been  established  (g).  But  the  Court  will  itself  judge  whether 
the  debt  is  disputed  simply  to  get  rid  of  the  petition,  or 
bond  Jide  because  it  is  not  due(/0)  and  unless  the  company 
adduce  such  evidence  as  will  show  that  there  is  a  question  to 
be  tried,  a  winding-up  order  ought  to  be  made  (t). 

Even  if  the  petitioner  has  obtained  judgment  against  the 
company,  still  if  there  is  evidence  to  show  that  the  judgment 
was  obtained  by  fraud,  and  the  petitioner  declines  an  inquiry 
on  the  subject,  his  petition  will  be  dismissed  (/c).  At  all 
events,  a  winding-up  order  will  not  usually  be  made  in  such  a 
case  without  giving  the  company  an  opportunity  of  impeaching 
the  judgment. 

Where  the  petitioning  creditor  was  himself  a  member  of  the 
company,  and  the  debt  due  to  him  was  due  by  the  rules,  of 
the  company,  and  the  company  was  solvent,  and  the  object 
of  the  petitioner  was  to  force  the  company  to  pay  him  in 
preference  to  other  members  in  the  same  position  as  himself, 
the  Court  refused  to  make  a  winding-up  order  {I). 

Except  in  the  case  of  building  societies  (m),  it  is  not  neces- 
sary that  the  petitioning  creditor's  debt  should  amount  to 
601. ;  but  petitions  in  respect  of  a  smaller  amount  are  not 
encouraged.  If  the  debt  is  of  less  amount,  the  petitioner 
must  make  out  some  special  ground  for  making  a  winding-up 
order  (?i),  and  must  show  that  the  company  is  unable  to  pay 
its  debts  by  some  other  evidence  than  non-payment  of  himself 
within  three  weeks  after  demand.  A  judgment  debt  of  less 
than  501.  followed  by  an  unsatisfied  execution  has  been  decided 
to  be  sufficient  (o).     If  non-payment  within  three  weeks  after 


(g)  Rhydydefed  ColUery  Co,,  3 
De  G.  &  J.  80 ;  Inventor 8^  Associa- 
tiofiy  2  Dr.  &  Sm.  553.  See,  also, 
Brighton  Club  and  Norfolk  Hotel  Co,, 
35  Beav.  204. 

{h)  King's  Cross  Industrial  Dwell- 
ings Co.y  11  Eq.  149. 

(i)  Oreat  Britain  Mutual  Life 
Assurance  Society y  16  Ch.  D.  246. 

{k)  Hope  Mutual  Life  Assurance 
Co,y  1  N.  B.  oi2y  L.  J.,  and  Bowes 
V.  Same  Co.,  11  H.  L.  0.  389. 

(/)  Planet  Benefit  Building  Soc.,  14 


Eq.  441. 

(m)  See  37  &  38  Vict.  c.  42,  §  32. 
cl.  4. 

(?0  Fancy  Dress  Balls  Co.,  W.  N. 
1899,  p.  109 ;  Herbert  Standring  & 
Co,y  W.  N.  1896,  p.  98;  Milf(yrd 
Docks  Co,y  23  Oh.  D.,  p.  295;  and 
Leyton  and  Walthamstow  Cycle  Co,, 
W.  N.  1901,  p.  225,  where  the 
petition  was  supported  by  other 
creditors. 

(o)  London  and  Birmingham  Al- 
kali Co,y  1  De  G.  F.  &  J.  257. 
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demand  is  relied  upon,  that  period  must  have  expired  before  Bk.  iv.  Chap.  i. 

the  presentation  of  the  petition  {p).  _ - 

Inability  to  pay  debts  is,  in  a  creditor's  petition,  the  ground  Ground  of 
generally  relied  upon  for  obtaining  a  winding-up  order ;  but  p®****®**- 
a  creditor's  petition  noiay  be  supported  on  any  of  the  other 
grounds  mentioned  in  the  Act  of  1862  {ayite,  p.  848). 

b)  Coniribuioriea*  petitions. 

When  a  petition  to  wind  up  a  company  compulsorily  is  ^)  ^°*f;J>."*o- 

^  r-  x-      ^  x-  ./         y,e8»  petitions. 

presented  by  a  contributory,  the  Court  will  take  into  considera-  a)  Under  older 
tion  not  only  the  question  whether  the  company  is  brought  ^^^ 
within  one  or  more  of  the  statutory  provisions  under  which  it 
may  be  wound  up,  but  also  whether  an  order  to  wind  up  is 
necessary  or  expedient  having  regard  to  the  interests  of  the 
shareholders  generally.  This  was  clearly  settled  when  the 
Winding-up  Acts  of  1848 — 9  were  in  force  (q) ;  and  not  only 
did  the  Court  decline  to  make  a  winding-up  order  under  those 
Acts  at  the  instance  of  a  contributory,  where  the  company 
was  not  shown  to  be  insolvent  (?•) ;  but  even  where  a  company 
was  under  heavy  liabilities,  and  had  ceased  to  carry  on  its 
business,  the  Court  would  not  order  it  to  be  wound  up  if 
measures  were  being  taken  to  wind  up  its  affairs  out  of  Court, 
and  there  was  good  reason  to  suppose  that  its  liabilities  would 
be  discharged  and  its  assets  divided  as  satisfactorily  without 
the  interference  of  the  Court  as  with  it  (s). 

The  discretion  entrusted  to  the  Court  by  the  Companies  b)  Under  the 
Act,  1862,  is  certainly  not  more  restricted  than  that  which  ^l^^""'^  ^''** 
it  possessed  under  the  older  Acts  (t) ;  and  in  exercising  that 
discretion,  when  a  winding-up  order  is  sought  by  a  contributory, 


{p)  Catholic  Publishing  Co.,  2  De 
6.  J.  &Sm.  116.  See,  also,  antey 
p.  849,  note  {b), 

(q)  See  Ex  parte  Wyld,  1  Mac.  & 
6. 1,  where  the  company,  although 
not  pTOfiperouB,  was  solvent;  Ex 
parU  JTw,  1  Drew.  465;  Metro- 
jKiiitan  Saloon  Omnibus  Co.,  o  Jur. 
N.  8.  922.  In  Ex  parte  Goldsmith, 
14  Jur.  734,  V.-C.  Wigram  seems 
to  haye  thought  that  the  Act  of 
1848  was  more  imperative  than  it 
really  was. 


(r)  See  the  last  note. 

(fl)  Ex  parte  Wise,  1  Di^ew.  465; 
Ex  parte  Watson,  3  De  G.  &  S.  253  ; 
Ex  parte  Guest,  5  ib.  458 ;  lie  Mon- 
TnotUhshire  and  GlaTnorganshire 
Banking  Co.,  15  Beav.  74.  See, 
too,  Ex  parte  Phillipps,  1  Sim. 
N.  S.  605,  where  a  suit  was  pending. 

(0  See  §5  86,  91,  149,  of  the  Act 
of  1862;  Suburban  HoUl  Co.,  2  Ch. 
737;  Professional,  <fcc.,  Building 
Soc.,  6  Ch.  856;  Planet  Benefit 
Building   Soc.,  14  Eq.  441. 
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ExiBtenee  of  a 
Toluntary 
winding  up. 


Bk.  IV.  Chap.  1.  the  Court  is  not  only  guided  by  the  state  of  the  company, 

but  also  by  the  utility  of  the  order,  if  made  (u),  and  by  the 

wishes  of  the  majority  of  the  shareholders.  If,  however,  the 
Court  sees  that  the  majority  of  the  shareholders  who  oppose 
the  order  are  not  acting  bond  fide  in  the  interests  of  the 
company,  or  are  doing  so  in  ignorance  of  the  real  facts  of  the 
case,  it  may  disregard  their  wishes  (j;).  Even  where  it  is 
agreed  on  all  hands  that  the  company  must  be  wound  up, 
the  Court  will,  as  a  rule,  refuse  to  order  it  to  be  wound  up 
compulsorily  at  the  instance  of  a  contributory,  if  the  majority 
of  other  shareholders,  with  full  knowledge  of  all  material  facts, 
prefer  to  wind  up  voluntarily,  or  subject  to  the  supervision  of 
the  Court,  and  bond  fide  intend  so  to  do  (y). 

If  a  resolution  to  wind  up  voluntarily  has  been  duly  passed 
and  confirmed  the  Court  will  not  order  the  company  to  be 
wound  up  compulsorily  upon  a  contributory's  petition ;  unless 
it  be  proved  that  the  resolution  has  been  improperly  obtained, 
as  for  instance  where  it  has  been  procured  by  directors  or 
shareholders,  whose  conduct  is  complained  of  and  whose  object 
is  to  prevent  inquiry  {z) ;  or  unless  there  be  matters  which 
require  investigation,  and  it  seems  probable  that  no  such 
investigation  will  or  can  be  efficiently  carried  out  if  a  com- 
pulsory order  is  not  made,  and  those  who  oppose  such  an 
order  can  show  no  plausible  ground  for  their  opposition  (a) ; 
or  unless  the  petition  is  supported  by  creditors.     Nor  will  the 

{u)  Middle$iborough  Assembly  RoomB  where  the  earlier  cases  of  Bank  of 
Co.,  14  Ch.  D.  104;  and  New 
Gas  Generator  Co,,  4  Ch.  D.  874, 
where  there  were  no  debts  or 
assets  worth  mentioning,  and  no 
members  except  the  subscribers  to 
the  memorandimi  of  association. 
Compare  Tumacacori  Mining  Co., 
17  Eq.  534,  where  there  was 
property  and  fraud  alleged. 

{x)  Thomas  Edward  lirinsmtad  & 
Sons  [1897],  1  Ch.  406,  and  cases 
infra,  note  (a). 

(y)  See  City  and  County  Bank,  10 
Ch.  470 ;  London.  Mercantile  Dis- 
cfjuntCo,,  1  Eq.  277  ;  General  Inter- 
national Aijency  Co.,  36  Beav.  1. 

(z)  Varieties,  Limited  [1893],  2 
Ch.  230;  GoUi  Co.,  11  Ch.  D.  701, 


Gibraltar  and  Malta,  1  Ch.  69; 
Imperial  Bank  of  China  and  Japan, 
ib.  339  ;  West  Surrey  Tanning  Co., 
2Eq.  737;  FireAnnihilatorCo.,  32 
Beav.  561 ;  and  Littlehampton,  Jtc, 
Steam  Ship  Co.,  2  D.  J.  &  S.  521, 
are  examined.  See,  also,  Hadleigh 
Castle  Gold  Mines,  Ld.  [1900], 
2  Ch.  419;  Lond<tn  and  Mercantile 
Discount  Co.,  1  Eq.  277.  The 
question  turns  on  the  true  con- 
struction of  §§  79,  129  and  145 
of  the  Companies  Act,  1862.  See 
E.  Bishop  ik  Sons,  Ld.  [1900],  2 
Ch.  254. 

(o)  HaycraftGold,d;c.,Co.ll900'}, 
2  Ch.  230.  Compare  Dori  Gallery, 
Ld.,  W.  N.  1891,  p.  98.     See,  too, 
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Gonrt  grant  a  Baperyision  order  in  such  a  case,  unless  special  Bk.  iv.  Chap.  i. 
eireumstances  are  proved  (6).    If,  however,  the  contributory's '- — 


Official  Receiver. 


petition  was  presented  before  the  resolution  for  a  voluntary 
winding  ap  was  confirmed  the  case  may  be  different  (c) ;  and 
is  so,  Lf  the  resolutions  are  invalid  (cc).  The  existence  of  a 
Yolimtary  winding  up  for  the  purposes  of  a  reconstruction 
which  has  failed  does  not  throw  such  difficulties  in  the  way  of 
a  compulsory  order  as  an  ordinary  voluntary  winding  up 
might  do((2). 

The  power  of  the  Court  to  make  an  order  to  wind  up  a  Petition  by 
eompany  which  is  being  wound  up  voluntarily  or  under 
sapervision,  on  a  petition  presented  by  the  Official  Beceiver, 
has  been  already  referred  to  (e). 

Although  one  of  the  circumstances  under  which  a  registered  Very  small 
company  may  be  wound  up  by  the  Court  is  when  the  members  «°"^p*"^"- 
are  less  than  seven  in  number,  the  Court  will  not,  at  the  instance 
of  a  contributory,  order  a  company  with  very  few  members  to 
be  wound  up  compulsorily  if  a  voluntary  winding  up  is  desired, 
and  there  are  no  circumstances  showing  that  the  company  will 
not  be  fairly  wound  up  voluntarily  (/).  But  if  the  question  is 
whether  the  company  shall  be  wound  up  or  go  on,  and  the  Court 
thinks  it  ought  to  be  stopped,  the  small  number  of  the  members 
10  no  reason  why  a  compulsory  order  should  not  be  made  (g). 

The  Court  may,  if  a  proper  case  be  made  out,  order  a  com-  OompanieB  for 
pany  incorporated  for  public  purposes  to  be  wound  up  on  the  J^^  ^"" 
petition  of  a  contributory,  although  it  may  be  impossible  to 
Bell  the  undertaking  or  property  of  the  company  without  an 
Aet  of  Parliament  {h). 


Fonefief,  Ld.  [1893],  2  Ch.  235. 
Ab  to  the  larger  powers  which  the 
Coait  can  exerciee  under  a  com* 
puiaory  order,  see  Companies  (Wind- 
isg-np)  Act,  1890,  $  8,  and  ante, 
pp.  858  and  860. 

(6)  QoU  Company,  11  Oh.  D.  701, 
718. 

(c)  Gold  Company,  11  Ch.  D.  701, 
717;  We$t  Surrey  Tanning  Co.,  2 
Bq.  737. 

(oe)  See  Hayarafi  QM,  Ac,  Co, 
[1900],  2  Ch.  230;  and  State  of 
Wyming  SyndicaU  [1901],  2  Ch. 

LC— VOL.  n. 


431,  the  case  of  a  creditor's  }>etition* 

{d)  OuUa  Fercha  Co.  [1900],  2 
Ch.  665. 

(«)  Ante,  p.  860. 

(/)  Natal  Co.,  1  Hem.  &  M.  639, 
where  there  were  nine  shareholders. 

(g)  Sanderson's  Patents  Assoc.,  12 
Eq.  188,  where  there  were  only 
seven  shareholders;  London  and 
County  Coal  Co.,  3  Eq.  355.  But 
see  New  Oas  Generator  Co.,  4  Ch* 
D.  874. 

(A)  Barton  "  upon  '  Humher,  <tc.. 
Waterworks  Co.,  42  Ch.  D.  585,  and 
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Bk.  IV.  Chap.  1.      Where,  in  the  case  of  a  limited  company,  a  contributory 
—  seeks  for  a  winding-up  order,  and  the  majority  of  the  members 


Majority  of 
members  de- 
siriiig  to  go  on. 


Companies  Act, 
1900,  §  12. 


Companies 
amalgamated 
with  others. 


are  of  opinion  that  there  is  a  reasonable  prospect  of  making 
arrangements  for  paying  their  debts  (i),  or  of  carrying  on  the 
business  of  the  company  with  success,  and  they  oppose  the 
application  on  this  ground,  the  Court  will  give  effect  to  their 
wishes  and  decline  to  make  a  winding-up  order  (A:) ;  unless 
the  company  is  a  fraudulent  company  which  ought  to  be 
stopped  (0,  or  the  object  for  which  the  company  was  formed  is 
clearly  unattainable  (m).  In  the  case  of  an  unlimited  com- 
pany, however,  or  of  a  limited  company  with  a  reserve  capital 
which  can  only  be  called  up  in  the  event  of  a  winding-up  order, 
the  case  is  different,  as  has  been  already  pointed  out  (n). 

If  a  shareholder  presents  a  petition  to  wind  up  a  company 
on  the  ground  that  default  has  been  made  in  filing  the  report 
or  holding  the  statutory  meeting  in  accordance  with  the  re- 
quirements of  the  Companies  Act,  1900,  the  Court  may  either 
direct  the  company  to  be  wound  up  or  give  directions  for  the 
report  being  filed,  or  a  meeting  being  held,  or  make  such  other 
order  as  may  be  just,  and  may  order  the  costs  of  the  petition 
to  be  paid  by  any  persons  who  in  the  opinion  of  the  Court  are 
responsible  for  the  default.  The  petition  cannot  be  presented 
until  the  expiration  of  fourteen  days  after  the  last  day  on 
which  the  meeting  ought  to  have  been  held(o). 

Although  the  Act  declares  that  a  company  may  be  wound 
up  if  it  does  not  commence  business  within  a  year  from  its 
incorporation,  or  if  it  suspends  its  business  for  the  space  of 
a  year,  yet,  a  company  which  has  transferred  its  business  to 
another  company,  and  has  ceased  to  carry  on  business  itself 
only  by  reason  of  such  transfer,  will  not  be  ordered  to  be 
wound  up  unless  there  are  other  grounds  for  the  order  in 


Weyand  Arun  Junction  Canal  Co,, 
4  £q.  197,  and  ante,  p.  835. 

(t)  City  and  County  Bank,  10  Ch. 
470. 

(k)  Ante,  p.  854.  See,  also,  Fa^^ 
age  Parisien  Co,,  10  Jur.  N.  S.  121, 
L.  J. ;  Metropolitan  Saloon  Omnibus 
Co,,  5  Jur.  N.  S.  922,  L.  J. 

(/)  London  and  County  Coal  Co.,  3 
Eq.  355 ;  Thomas  Edward  Brinsmead 


&  Sons  [1897],  1  Ch.  45  &  466,  and 
ante,  p.  853. 

(m)  Haven  Gold  Mining  Co,,  20 
Ch.  D.  151 ;  German  Date  Coffee  Co., 
ib.  p.  169 ;  Suburban  Hotel  Co. ,  2  Ch. 
737,  and  see  ante,  pp.  853  and  854. 

(n)  See  ante,  pp.  855  and  856. 

(o)  Comp.  Act,  1900,  §  12  (8), 
and  ante,  pp.  845  and  846. 
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addition  to  snapension  of    businesses).      If,  however,   the  Bk.  iv. ohap.  i. 

company  which  has  transferred  its  business  is  unable  to  pay !lJ 

its  debts,  and  the  company  which  has  taken  its  business  does 
not  discharge  them,  an  order  to  wind  up  the  first  company 
will  be  made  (9). 

It  may  here  be  observed,  that  if  a  company  has  passed  a  Amalgamation 
resolation  to  wind  up  voluntarUy.  and  haa  transferred  its  ^ri,\' '" 
basinesB  to  another  company,  under  §§  161  and  162  of  the 
Companies  Act,  1862,  and  a  contributory  is  desirous  of  im- 
peaching the  validity  of  such  transfer,  he  can  only  do  so  by 
an  action.  If  he  petitions  for  leave  to  bring  an  action  and  for 
a  compulsory  winding-up  order,  the  petition  will  not  be  dis- 
missed, bat  will  be  ordered  to  stand  over  with  leave  to  bring 
an  action  if  the  Court  is  satisfied  by  the  evidence  before  it 
that  there  are  reasonable  grounds  for  impeaching  the  trans- 
actions complained  of  (r). 

Under  the  Winding-up  Act  of  1848,  §  12,  the  Court  was  Preliminary 

•  *  -  - 

expressly  empowered  to  direct  preliminary  inquiries  before  "'^'""^' 
finally  disposing  of  a  petition  to  wind  up.  This  power  is  also 
exercisable  under  the  Companies  Act,  1862,  and  in  several 
cases  petitions  have  been  directed  to  stand  over,  in  order  that 
meetings  might  be  held  and  the  wishes  of  the  creditors  and 
contributories  ascertained  («).  At  the  same  time  it  was  decided 
mider  the  older  Acts,  and  the  same  rule  applies  now,  that  no 
preliminary  inquiries  ought  to  be  directed  unless  the  Court 
feels  unable  to  come  to  a  satisfactory  conclusion  as  to  the 
proper  course  to  take;  nor  unless  it  is  also  satisfied  that 


ip)  British  Provident  Astur,  So^ 
dety,  1  Dr.  ft  Sm.  113;  Anglo- 
Australian  Assurance  Co.,  1  Dr.  ft 
Sm.  113,  where  the  petitioner  had 
concurred  in  the  amalgamatioii;  Ex 
parte  Cooksan,  15  Jnr.  615.  See,  also, 
Foster  ▼.  Borax  Co.  [1901],  1  Ch.  326. 

(q)  Ex  parts  Lawton,  IK.  &  J. 
204,  where  the  petitioner  was  being 
sued  by  the  creditors.  See,  also. 
Pennant  and  Craigwen  Mining  Co,, 
15  Jur.  1192;  Ex  parU  Dee,  3  De 
G.  ftSm.  112;  Exports  PhiUips,  3 
Be  G.  ft  Sm.  3 ;  Family  Endowment 


Soc.,5  Ch.  118,  where,  however,  the 
petitioner  was  a  creditor.  See  infra, 
as  to  insurance  companies. 

(r)  See  Imperial  Bank  of  China, 
India,  and  Japan,  1  Ch.  339.  See, 
also.  Irrigation  Co*  of  France,  6  Ch. 
176,  where  a  compulsory  winding- 
up  order  was  refused.  See  further 
on  this  subject,  infra,  c  3. 

(s)  See  Thomas  Edward  Brins- 
mead  <fc  Sons  [1897],  1  Ch.,  p.  49, 
and  infra .  Cases  in  which  petitions 
stand  over  for  such  a  purpose  are 
not  usually  reported. 
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Bk.  IV.  Chap.  1.  further  inquiry  will  enable  it  to  form  a  more  correct  or 

decisive  opmion  (t). 

Where  there  has  been  ample  opportunity  to  ascertain  the 
views  of  creditors  or  contributories,  the  Oourt  will  not  allow 
further  time  for  the  purpose,  unless  there  is  some  special 
reason  for  so  doing  (u);  and  where  the  contributories  have 
already  had  a  meeting  and  expressed  their  wishes,  a  further 
meeting  will  not  be  directed  simply  because  the  first  may  not 
have  been  altogether  regular  (x).  Nor  will  a  meeting  be 
directed  if  no  grounds  for  winding  up  are  established  (y). 

With  respect  to  Life  Insurance  companies  which  have 
amalgamated  with  another  which  is  being  wound  up,  it  is 
provided  as  follows  by  85  &  36  Vict.  c.  41,  §  4 : 


Amalgamated 

Insurance 

companies. 


S5  &  36  Vict, 
c  41,  §  4. 


<<  Where  the  business  or  any  part  of  the  business  of  a  life  assurance 
company  has,  either  before  or  after  the  passing  of  this  Act,  been  trans- 
ferred to  another  company  under  an  arrangement  in  pursuance  of  which 
such  first-mentioned  company  (in  this  Act  called  the  subsidiary  company), 
or  the  creditors  thereof,  has  or  have  claims  against  the  company  to  which 
such  transfer  was  made  (in  this  Act  called  the  principal  company),  then 
if  such  principal  company  is  being  woimd  up  by  or  under  the  supervision 
of  the  Oourt,  either  at  or  after  the  passing  of  this  Act,  the  Court  shall 
(subject  as  hereinafter  mentioned)  order  the  subsidiary  company  to  be 
wound  up  in  conjunction  with  the  principal  company,  and  may,  by  the 
same  or  any  subsequent  order,  appoint  the  same  person  to  be  liquidator 
for  the  two  companies,  and  make  provision  for  such  other  matters  as  may 
seem  to  the  Court  necessary,  with  a  view  to  such  companies  being  wound 
up  as  if  they  were  one  company ;  and  the  commencement  of  the  winding 
up  of  the  principal  company  shall,  save  as  otherwise  ordered  by  the  Court, 
be  the  commencement  of  the  vmiding  up  of  the  subsidiary  company ;  the 
Court,  nevertheless,  shall  have  regard,  in  adjusting  the  rights  and  liabili- 
ties of  the  members  of  the  several  companies  between  themselves,  to  the 


{t)  See  Sherwood  Loan  Co,,  1 
Sim.  N.  S.  165;  Ex  parte  Pocock, 
1  De  G.  &  S.  731 ;  Be  Monmouth- 
shire  and  Glamorganshire  Banking 
Co,,  15  Beav.  74  ;  Ex  parte  Trout- 
heck,  13  Jut.  157.  In  Re  The  Great 
Eastern  and  Western  Rail,  Co,,  3 
De  G.  &  Sm.  218,  the  petition  was 
unopposed;  but  it  was  intimated 
that  it  would  be  well  if  no  winding- 
up  order  were  to  be  made  on  an 
unopposed  petition,  without  a  pre- 
liminary inquiry,  aa  it  had  been 


found  that  such  orders  would  very 
often  not  have  been  made  if  the 
Oourt  had  been  more  fuUy  informed 
of  the  facts.  This,  however,  is  not 
the  usual  practice. 

(w)  Oriental  Commercial  Bank,  "W. 
N.  1866,  283. 

(x)  Imperial  Mercantile  Credit  As^ 
sociation,  ib.  257. 

(y)  Langham  Skating  Rink  Co.,  5 
Ch.  D.  669 ;  Joint  Stock  Coal  Co,,  8 
Eq.  146. 
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constitution  of  such  companies,  and  to  the  arrangements  entered  into  Hk.  IV.  Chap.  1. 
"between  the  said  companies  in  the  same  manner  as  the  Court  has  regard        °^^  ^ 
to  the  rights  and  liabilities  of  different  classes  of  contributories  in  the 
case  of  the  winding  up  of  a  single  company,  or  as  near  thereto  as  circum- 
stances  admit. 

''When  any  subsidiary  company,  or  company  alleged  to  be  subei- 
diary,  is  not  in  process  of  being  wound  up  at  the  same  time  as  the 
principal  company  to  which  it  is  subsidiary,  the  Court  shall  not  direct 
such  subsidiary  company  to  be  wound  up,  unless,  after  hearing  all 
ol^ections  (if  any)  that  may  be  urged  by  or  on  behalf  of  such  company 
•gainst  its  being  wound  up,  the  Court  is  of  opinion  that  such  company 
is  sabsidiaiy  to  the  principal  company,  and  that  the  winding  up  of 
such  company  in  conjunction  with  the  principal  company  is  just  and 
equitable. 

*' Where  any  subsidiary  company  and  principal  company  are  being 
wound  up  by  different  branches  of  the  Court,  the  Court  to  which  appeals 
from  such  branches  lie  shall  make  an  order  directing  in  which  branch 
the  winding  up  of  such  companies  is  to  be  carried  on,  and  the  necessary 
proceedings  shall  be  taken  for  carrying  such  order  into  effect. 

"  An  appKcation  may  be  made  in  relation  to  the  winding  up  of  any 
salndiazy  company,  in  conjunction  with  a  principal  company,  by  any 
creditor  of,  or  person  interested  in,  such  principal  or  subsidiary  company* 

'*  Where  a  company  stands  in  relation  of  a  principal  company  to  one 
company,  and  in  the  relation  of  a  subsidiary  company  to  some  other  com- 
pany, or  where  there  are  several  companies  standing  in  the  relation  of 
sabsidiary  companies  to  one  principal  company,  the  Court  may  deal  with 
any  number  of  such  companies  together  or  in  separate  groups,  as  it  thinks 
most  expedient,  upon  the  principles  laid  down  in  this  section." 


8.  Summary  qj  cases. 

The  decisions  bearing  on  the  subject  above  considered  are  AuaiyBis  of  the 
very  numerous,  but  after  the  foregoing  observations  it  will  be  s^j^^  °^  *  " 
sufficient  to  notice  the  most  important  of  them  very  shortly, 
and  this  may  best  be  done  by  collecting  them  into  three 
groups,  as  follows : 

1.  Cases  in  which  a  compulsory  winding-up  order  has  been 
made. 

2.  Cases  in  which  a  compulsory  winding-up  order  has  been 
refused. 

8.  Cases  in  which  a  compulsory  winding-up  order  has  been 
deferred. 

The  cases  in  which  an  order  to  wind  up  subject  to  super-  AnaiyBis  of 
vision  has  been  made  in  preference  to  a  compulsory  order  will 
be  noticed  hereafter  {infra^  c.  2). 
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Bk.  IV.  Chap.  1.  ^      _  __ 

Sect.  4.  !•  Obdeb  Made. 

Analysiaof  A.  Creditors*  petitions. 

cases. 

1.  Order  made.        Orders  made  on  creditors*  petitions  are  seldom  reported.    It  is  when  no 

order  is  made  that  a  report  is  needed. 

Commercial  Baiik  of  South  Australia ,  33  Ch.  D.  174. 

Bank  incorporated,  and  carried  on  bnsinesSi  in  Australia ;  not 
registered  here,  but  had  a  branch  office  in  London.  Winding  up 
proceedings  were  pending  in  Australia.  North,  J.,  made  an 
order,  but  expressed  an  opinion  that  the  proceedings  here  should 
be  ancillary  to  those  in  Australia,  and  that  the  liquidator  should 
only  deal  with  assets  in  this  country.  Compare  Matkeson  Brothers, 
Limited^  27  Ch.  D.  225,  when  no  order  was  made. 
Federal  Bank  of  Australia,  W.  N.  1893,  pp.  46  and  77. 

A  similar  case.    The  company  wished  the  petition  to  stand 
over,  and  on  appeal  the  petitioners  supported  this  course.    C.  A., 
however,  affirmed  the  order,  as  being  the  more  advantageous  course. 
General  Boiling  Stock  Co,,  34  Beav.  314. 

Company  unable  to  pay  its  debts.    Members  desired  to  wind 
up  voluntarily,  and  some  creditors  supported  them. 
Isle  of  Wight  Ferry  Co.,  2  Hem.  &  M.  597. 

Company  incorporated  by  Act  of  Parliament,  and  petitioning 
for  further  powers,  but  utterly  insolvent,  and  alleged  to  have  no 
saleable  assets  at  all. 
Borough  of  Portsmouih,  cfec.  Tramways  Co.  [1892],  2  Ch.  362. 
Company  was  incorporated  by  special  Act. 
Petitioner  was  the  holder  of  debentures  issued  by  the  company 
under  the  Companies  Clauses  Consolidation  Act,  1845.  Principal 
and  interest  were  in  arrear,  and  the  petitioner  had  obtained 
judgment  in  a  debenture  holder's  action,  and  a  receiver  had  been 
appointed.    EEis  debt  remained  unsatisfied. 
Family  Endowment  Soc,,  6  Ch.  118.  ) 

National  Provincial  Life  Ass,  Co.,  9  Eq.  306.  J 

Company  amalgamated    with  another  company  which  was 
itself  being  wound  up. 
General  Co,  for  Promotion  of  Land  Credit,  5  Ch.  363,  and  Princess  of 
Beuss  V.  Bos,  L.  B.  5  H.  L.  176. 

Company  formed  and  registered  under  the  Act ;  but  consisting 
entirely  of  foreigners,  and  with  no  assets  in  this  country. 
King^s  Cross  Industrial  Dwellings  Co,,  11  Eq.  149. 

Petitioner's  debt  disputed,  but  on  grounds  considered  unsub- 
stantial. 
Compare  cases  under  head  No.  3,  pp.  881  et  seq. 
Home  Assurance  Association  (No.  2),  12  £q.  114. 

Company  insolvent  (?),  but  desiring  time  to  pay. 
Flagstaff  Silver  Mining  Co.,  20  Eq.  268;  Globe  New  Patent  Iron  Co., 
20  Eq.  387. 

Company  proved  to  be  imable  to  pay  its  debts,  though  no 
execution  had  issued  and  no  statutory  demand  had  been  made. 


creditors'  petitions — ORDER  MADE.  871 

Sovereign  Life  AsBurance  Co.,  42  Ch.  D.  540.  Bk.  IV.  Chap.  1. 

An  order  to  wind  up  this  company,  whioli  was  hopelessly         °^^'  ^' 
insolvent,  was  made  on  the  petition  of  a  policy  holder,  a  scheme  Analyaia  of 
for  arrangement  under  s.  14  of  the  Life  Assurance  Companies  caaes. 
Act,  1870,  having  failed.  1.  Order  made. 

KnunapoUky  IU$taurafit,  cfec,  Co.  [1892],  3  Ch.  174.  Creditor'a 

Debentiire  holder's  action  pending.  Secretary  alleged  that  P®*^****^' 
there  were  no  assets  of  which  liquidator  could  take  possession, 
as  all  were  covered  by  the  debentures.  Petitioning  creditor 
adduced  no  evidence  on  this  point  Order  made,  having  regard 
to  the  powers  of  the  Court  under  a  compulsory  order.  Opponents 
had  not  shown  that  no  benefit  would  result  from  the  order. 

Company  being  ivound  up  voluntarily  (see  ante,  p.  859). 

StaU  of  Wyoming  Syndicate  [1901],  2  Ch.  431. 

The  company  had  passed  resolutions  for  voluntary  wind- 
ing up ;  but  the  meetings,  at  which  the  resolutions  were  passed, 
having  been  summoned  by  the  secretary  and  not  by  the  board  of 
directors,  the  resolutions  were  invalid.  See,  too,  Haycra/t  Odd, 
Ae.,  Co.  [1900],  2  Ch.  230,  infra,  p.  875. 
E.  Bishop  db  Sons,  Limited  [1900],  2  Ch.  255. 

The  general  body  of  creditors  desired  a  compulsory  order ;  it 
was,  therefore,  held  that  the  petitioner  need  not  show  that  the 
voluntary  winding  up  would  prejudice  him. 
United  Service  Co.,  7  Eq.  76. 

Conduct  of  directors  required  investigation — two  petitions,  one 
by  a  creditor  and  contributory,  asking  for  a  supervision  order ; 
the  other  by  a  creditor,  asking  for  compulsory  order.  A  supervision 
order  was  made  on  the  first,  but  was  superseded  by  a  compulsory 
order  on  the  second  petition  (z). 
Bank  of  South  Australia  (tJo.  2)  [1895],  1  Ch.  579. 

Order  made  on  the  petition  of  a  creditor  whose  debt  arose 
nnder  an  agreement  with  the  voluntary  liquidator,  and  a  com- 
pulsory order  was  required  to  give  the  creditor  power  to  compel 
the  liquidator  to  make  calls  to  pay  his  debt. 
National  Debenture  and  Assets  Corporation  [1891],  2  Ch.  505. 

Company  being  wound  up  under  a  supervision  order.    Fraud 
and  malpractices  alleged  in  the  formation  and  promotion  of  the 
company,  and  investigation  necessary.    No  charge  against  the 
liquidator. 
Medical  Battery  Co.  [1894],  1  Ch.  444. 

Voluntary  winding  up  commenced  after  presentation  of  petition ; 
charges  of  fraud  against  outside  public,  but  none  in  connection 
with  promotion  or  formation  of  the  company ;  debenture  holders' 
action  pending  and  receiver  appointed,  and  same  person  voluntary 
liquidator;  company  and  debenture  holders  under  control  of 
managing  director  and  his  family. 

(i)  This  was  done  so  as  not  to      ment  of  the  winding  up.  Sed  qu. : 
distarbthe  date  of  the  oommenoe-      see  Taurine  Co.,  25  Ch.  D.  p.  140. 


872 


WINDING   UP  BY  THE  COURT. 


Bk.  IT.  Cbap.  1. 
Sect.  4. 

Analyiis  of 


1.  Order  nuulc. 

Contributory'B 
petition. 


B.  Contribiitoriea*  petition. 

Crown  Bank,  44  Ch.  D.  635. 

Company  had  ceased  to  carry  on  its  main  business,  which  had 
been  abandoned.  It  was  carrying  on  other  businesses  which 
the  Court  held,  notwithstanding  the  very  wide  terms  of  the 
memorandum  of  association,  to  be  ultra  vires  except  as  auxiliary 
to  the  main  business.  The  petition  was  opposed  by  creditors,  the 
company,  and  some  shareholders. 

After  the  order  had  been  made,  but  before  it  was  drawn  up, 
the  petition  was  dismissed  by  consent. 
Amalgamated  Syndicate  [1897],  2  Ch.  601. 

A  case  similar  to  the  last. 
Bristol  Joint  Stock  Bank,  44  Ch.  D.  703. 

Part  of  the  company's  capital  had  been  set  aside  as  a  reserve 
capital  under  the  Companies  Act,  1879.  Practically  all  the 
paid-up  capital  had  been  exhausted,  and  the  business  had 
dwindled  down  until  there  was  no  reasonable  hope  of  suooeas. 
Shareholders  divided  in  opinion. 
General  Phosphate  Co.,  W.  N.  1893,  p.  142. 

Company's  business  could  not  be  continued — substratum  gone. 
Shareholders  at  a  meeting  summoned  by  Court  voted  against  a 
compulsory    order.      Matters    in    connection    with    promotion 
required  investigation. 
Thtmas  Edward  Brinsmead  &  Sons  [1897],  1  Ch.  45  &  406. 

Fraudulent  company — investigation  necessary— see  ante,  p.  853. 
Haven  Gold  Mining  Co,,  20  Ch.  D.  151.  | 
German  Date  Coffee  Co,,  20  Ch.  D.  169.} 

In  both  these  cases  it  was  impossible  for  the  company  to  carry 
on  the  business  for  which  it  was  formed.  The  petitions  were 
opposed  by  the  majority  of  the  shareholders,  and  in  the  latter  case 
a  year  had  not  elapsed  since  the  formation  of  the  company. 

Diamond  Fuel  Co,,  13  Ch.  D.  400. 

Company's  business  had  been  carried  on  at  loss,  its  capital  had 
been  expended  and  its  property,  except  some  patents  which  had 
nearly  expired,  had  been  Bo}d  at  a  great  sacrifice,  and  the  business 
could  not  be  resuscitated.  The  petitioner  was  a  fully  paid-up 
shareholder,  but  it  was  shown  that  the  company  had  claims  for 
large  sums  against  the  directors,  which  if  recovered  would  leave 
a  considerable  surplus  to  be  divided  among  the  shareholders. 
Tumacacori  Mining  Co.,  17  Eq.  534. 

Company  doing  nothing  after  four  years;  assets  to  divide; 
debts  to  pay ;  majority  desirous  of  settling  out  of  Court. 

Qucere,  if  an  order  ought  in  this  case  to  have  been  made  P  see 
4  Ch.  D.  876. 
West  Surrey  Tanning  Co.,  2  Eq.  737. 

Company  doing  no  business — circumstances  to  be  investigated — 
voluntary  winding  up  proposed,  but  one  director  able  to  carry 
everything  as  he  liked. 


CONTRIBUTORIES'  PETITION — ORDER  MADE.  873 

Zcndon  and  County  Coal  Co,,  3  Eq.  355.  Bk.  IV.  Chap.  1. 

Company  only  three  or  four  months  old ;  formed  dishoneetly ;         ^^  ^' 
the  directors  themselves  not  paying  anything  on  their  fihares,  and  AoalyaiB  of 
defraying  the  expenses  out  of  money  obtained  from  an  unwary  c^^b* 
secretary,  who  had  taken  and  paid  for  shares  in  order  to  secure  !•  Order  made, 
his  appointment.     See  ante,  p.  853.  Oontributoiy'B 

Sanderson's  Patents  Assoc.,  12  Eq.  188.  petition. 

Only  seven  shareholders,  and  no  business.    Compare  New  Oas 
Generator  Co.,  4  Ch.  D.  874. 
Metropolitan  Baihoay  Warehouse  Co.,  W.  N.  1867,  p.  94. 

Company  unable  to  commence  business  within  a  year. 
Ex  parte  Latta,  3  De  G.  &  Sm.  186. 
Pennant  and  Craigwen  Mining  Co.,  15  Jur.  1192. 
Ex  park  Sedgwick,  2  Jur.  N.  S.  949. 
South  Lady  Bertha  Mining  Co.,  2  J,  &  H.  376. 
Tretoil  and  Messer  Mining  Co.,  2  J.  &  H.  421. 
Times  Fire  Assurance  Co.,  30  Beav.  596. 

In  all  these  cases  the  petitioner  was  being  or  had  been  sued  by 
a  creditor  of  the  company,  whom  the  company  either  could  not  or 
would  not  pay.  See,  also,  the  Bosworthon  Mining  Co.,  26  L.  J.  Oh. 
612,  M.  B.,  where,  however,  an  inquiry  was  first  directed,  in  order 
to  ascertain  whether  the  petitioner  had  paid  more  than  he  owed 
the  company. 
Ex  parte  Ilolinstvorth,  3  De  G.  &  S.  7.  \ 

Ex  parte  Turner  and  James,  ib.  127,  and  2  Mac.  &  G.  169. 
Ex  parte  Cooke,  3  De  G.  &  S.  148. 
Ex  parte  Barber,  1  Mac.  &  G.  176. 

Ex  parte  Wodlmer,  5  De  G.  &  S.  117,  and  2  De  G.  M.  &  G.  665. 
Ex  parte  Goldsmith,  14  Jur.  734. 
Lame,  Bdfa$i,  Ac.,  Bail.  Co.,  ib.  996. 

In  aU  these  cases  the  companies  had  proved  abortive  and  imable 
to  commence  business,  but  there  were  liabilities  to  be  provided 
against  or  assets  to  be  shared.    In  the  last  of  them  the  directors 
would  not  produce  any  accounts. 
Bastenne  Bitumen  Company,  3  De  G.  &  Sm.  265. 

A  suit  for  a  dissolution  was  pending.    The  circumstances  which 

induced  the  Court  to  make  a  winding-up  order  are  not  stated.    It 

could  not  have  done  so  as  a  matter  of  course.     See  Ex  parte 

Phillipps,  1  Sim.  N.  S.  605,  infra,  p.  880. 

Ex  parte  Walker  and  Ex  parte  Troutbeck,  1  De  G.  &Sm.  585 ;  affirmed 

1  H.  &  T.  100,  and  13  Jur.  157. 

The  company  had  no  outstanding  debts,  but  it  had  stopped 
business;  a  suit  for  its  dissolution  was  pending,  and  some  of  its 
membos  had  been  compelled  to  pay  much  more  than  their  proper 
share  of  debts. 

Sherwood  Loan  Co.,  1  Sim.  N.  S.  165.  [ 

8t,  George^ s  Building  Society,  4  Drew.  154.       f 

Friendly  societiee  which  could  not  go  on,  and  the  rights  of 
whose  members  could  not  be  adjusted  without  a  winding  up. 
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Bk.  IV.  Chap.  1.  Electric  Telegraph  Co.  of  Ireland,  22  Beav.  471. 

°^^  ^'  The  company  had  spent  all  its  capital,  and  could  not  go  on 

Analysis  of  withput  more. 

c«ws.  Narwi<:h  Yam  Company,  12  Beav.  366. 

•  Order  made.  The  company  was  insolvent,  and  daUy  getting  vorse,   but 

Contributory's  better  times  were  hoped  for. 

petition.  ^^  ^^^  ^^^^  Junction  Canal  Co,,  4  Eq.  197. 

Canal  company  incorporated  by  special  Act  of  Parliament,  and 
ruined  by  railway  competition. 
Barton-upon- Number  and  District  Water  Co.,  42  Oh.  D.  585. 

A  registered  company  with  powers  conferred  upon  it  for  the 
public  benefit  by  a  provisional  order  of  the  Board  of  Trade  con- 
firmed by  a  special  Act.  No  funds  available  to  complete  the 
works,  which  had  never  been  opened.  Money  had  been  mis- 
applied by  the  directors.  The  company  did  not  appear. 
Bradford  Navigation  Co.,  10  Eq.  331. 

Is  another  instance  of  the  same  sort,  but  the  company  itself 
petitioned. 

Company  amalgamated  with  another. 

Ex  parte  Phillips,  3  De  G.  &  S.  3. 

Ex  parte  Bee,  ib.  112. 

Pennant  and  Craigwen,  <fcc.,  Mining  Co.,  15  Jur.  1192.   f 

In  each  of  these  cases  a  company  had  ceased  to  cany  on 
business,  and  had  been  amalgamated  with  another  company.  In 
Ex  parte  Phillips  the  company's  assets  exceeded  its  liabilities,  and 
there  was  a  surplus  to  divide ;  in  Ex  parte  Dee  it  was  objected  that 
in  consequence  of  outstanding  poHcies,  the  company's  liabilities 
could  not  be  settled  for  many  years ;  in  the  Pennant  and  Craigwen 
Co.  creditors  were  suing  the  shareholders. 

Ex  parte  LawUm,  1  K.  &  J.  204. 

The  company  had  failed ;  its  liabilities  were  outstanding ;  but 
a  new  company  had  been  formed  by  all  the  shareholders  of  the 
first,  save  the  petitioner  and  another.  It  was  sworn  that  the 
affairs  of  the  old  company  would  speedily  be  woimd  up  if  no 
order  were  made.  The  petitioner  alone  desired  the  Court  to 
interfere,  and  he,  not  having  paid  his  calls,  was  sued  by  a  creditor 
at  the  instance  of  the  company.  The  order  in  this  case  was  made 
on  the  ground  that  the  company  in  question  existed  only  for  the 
purpose  of  winding  up  its  affairs,  that  its  assets  were  outstanding, 
and  its  liabilities  undischarged. 

N.B. — For  other  cases  of  amalgamated  companies,  see  ante,  p.  870,  and 
infra,  pp.  878  and  881. 

Company  being  wound  up  voluntarily  (see  ante,  p.  864). 

Fire  Annihilator  Co.,  32  Beav.  561. 

Yoluntary  winding  up  going  on  for  five  years  and  not  ended. 
Varieties,  Limited  [1893],  2  Ch.  235. 

Object  of  company  could  not  be  attained.  Substratum  gone. 
After  presentation  of  petition  voluntary  winding  up  resolved 
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upon.    Matters  in  connection  with  the  promotion  and  formation  Bk.  IV.  Chap.  1. 
of  company  required  investigation.     Majority  in  favour  of  a        ^^^-  ^' 
voluntary  winding  up  obtained  by  votes  of  those  whose  conduct  Analysis  of 
rendered  investigation  desirable.  cases. 

Haycraft  Gold  Beduction  and  Mining  Co,  [1900] ,  2  Ch.  230.  1.  Order  made. 

Matters  requiring  investigation.    Steps  were  being  taken  to  Contribntory's 
dissolve  company  and  destroy  its  books,  and  shareholders  who  petition. 
opposed  a  compulsory  order  suggested  no  plausible  ground  for 
opposition.    The  resolutions  to  wind  up  were  also  invalid.     See 
State  of  Wywning  Syndicate  [1901],  2  Oh.  341,  ante,  p.  871. 
OuUa  Fercha  Corporation  [1900],  2  Ch.  665. 

Voluntary  winding  up  was  for  the  purposes  of  a  reconstruction 
which  had  failed.  Investigation  necessary.  Order  made  though 
no  impropriety  in  the  passing  of  the  resolution. 

2.   FbTITION   DISMISSED.  2.  Petition 

dismissed. 

A.  Creditors'  petitiojis, 

Padstow  Total  Lo»$  Associaiion,  20  Ch.  D.  137. 

Association  illegal  under  §  4  of  the  Companies  Act,  1862,  and 
the  petitioning  creditor  had  notice  of  the  illegality. 

Bee,  too,  If/racombe  Permanent,  cfec,  Building  Society,  in/raj'p,  876. 
Heme  Bay  Waterworks  Co,,  10  Ch.  D.  42.  ) 

Uruguay  Central  and  HygueriUte  Rail, Co,  of  Monte  Video,  11  Ch.D.372.  j 
Petitioner  a  debenture  holder  (see  aiite,  p.  843,  and  compare 
Olathe  Silver  Mining  Co,,  27  Ch.  D.  278,  and  Borough  of  Portsmouth 
Tram.  Co.  [1892],  2  Ch.  362). 
Great  Britain  Mutual  Life  Association  Society,  16  Ch.  D.  247. 

Order  made  on  the  petition  of  the  second  petitioning  creditor, 
the  debt  of  the  first  beiug  disputed.  On  appeal  at  the  desire  of 
a  committee  of  policy  holders,  this  order  was  discharged,  and  a 
scheme  for  the  reduction  of  the  companies*  contracts  entered  into. 
See  same  case,  19  Ch.  D.  39,  and  20  Oh.  D.  351. 
The  Free  Fishermen  of  Faversham,  36  Ch.  D.  329. 
Chapel  House  Colliery  Co.,  24  Ch.  D.  259. 

Uruguay  Central  andHygueritas  Bail.  Co,  of  Monte  Video,  1 1  Ch.  D.  372 
In  these  cases  the  petition  was  opposed  by  the  majority  of 
creditors,  and  it  did  not  appear  that  the  petitioner  would  gain 
anything  by  an  order. 
BoUon  Benefit  Loan  Society,  12  Ch.  D.  679. 

Company  unregistered,  consisting  at  the  date  of  the  petition  of 
less  than  seven  members.    Compare  South  London  Fishmarket 
Cimpany,  39  Ch.  D.  324. 
Pen-y-van  Colliery  Co.,  6  Ch.  D.  477. 

Petitioner's  claim  for  imliquidated  damages  and  disputed. 
Paris  Skating  Bink  Co.,  5  Ch.  D.  959. 

Petitioner's  debt  assigned  since  petition  was  presented. 
Catholic  Publishing  Co.,  2  De  G.  J.  &  Sm.  116. 

Petitioner's  debt  disputed — ^twenty-one  days  after  demand  had 
not  expired  when  petition  was  presented. 
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Bk.  lY.  Chap.  1. 
Sect.  4. 

Analysis  of 
cases. 

2.  Petition 
dismissed. 

Creditor's 
petition. 


London  and  Pari4  Banking  Co.,  19  Eq.  444.  \ 

London  Wharfing  and  Warehotiting  Co.y  35  Beay.  37.    1 

Petitioner's  debt  disputed — twenty-one  days  after  demand  had 
elapsed  before  petition  was  presented. 
Hope  Mutital  Life  AMurance  Co.,  1  N.  E.  542,  and  11  H.  L.  0.  389. 
Petitioner's  debt,  a  judgment  debt,  disputed  on  the  giotind  of 
fraud,  and  he  declined  to  try  its  validity. 
OM  Hill  Mines,  23  Ch.  D.  210. 

Petitioner's  debt  was  small  and  disputed,  and  no  evidence  of 
the  company's  insolvency  was  adduced.    Petition  was  dismissed 
on  motion. 
European  Banking  Co,,  2  Eq.  521. 

Petitioner's  debt  small,  and  attached  by  judgment  creditor  of 
his  own. 
Fancy  Dress  Balls  Co.,  W.  N.  1889.  p.  108. 

Petitioner's  debt  under  50/.,  and  no  special  grounds  for  a 
winding-up  order  shown.    8ee  ante,  p.  862. 
Langley  Mill  Streamy  <€rc.,  Co.,  12  Eq.  26. 

Petitioner's  debt  not  disputed,  but  majority  of  creditors  pre- 
ferring a  voluntary  winding  up. 
Planet  Benefit  Building  Soc,  14  Eq.  441. 

Petitioner,  a  withdrawing  member,  seeking  to  obtain  an  unfair 
advantage  over  others.     Company  not  insolvent. 

Company  being  wound  up  voluntarily  (see  ante,  p.  859). 

Musseil  Cordner  &  Co.  [1891],  3  Ch.  171. 

In  all  probability  assets  would  be  amply  sufficient  to  pay 
creditors  in  full ;  creditor,  therefore,  not  prejudiced  by  voluntary 
winding  up.  In  such  a  case  the  larget  powers  of  investigation 
under  a  compulsory  order  are  immaterial  so  far  as  regards 
creditors. 

A  supervision  order  was  made  on  the  petition   of  another 
creditor. 
Greenwood  &  Co.  [1900] ,  2  Q.  B.  307. 

Creditor  did  not  show  that  any  benefit  would  result  to  the 
general  body  of  creditors. 

Semble,  this  goes  too  far,  see  [1901],  1  Ch.  p.  109. 
Il/racombe  Permanent  Benefit  Building  Society  [1901],  1  Ch.  102. 

Petitioner  alleged  irregularities  and  necessity  for  investigation ; 
all  the  other  creditors  had  accepted  a  composition.  Nothing 
substantial  would  result  from  an  order.  Semble  also  the  society 
was  illegal  under  Comp.  Act,  1862,  §  4  (see  ante,  p.  185). 

B.  Contrihutoriea*  petitions* 

a)  Company  not  insolvent. 

Crystal  Beef  Gold  Mining  Co.  [1892],  1  Ch.  409. 

Petitioner  in  arrear  with  calls,  and  no  ground  for  winding  up 
shown. 
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Capital  Fire  Insurance  Aaaociatim,  21  Oh.  D.  209.  Bk.  IV.  Chap.  1. 

Reason  alleged  was  that  company  had  not  commenced  business  ' 


within  a  year.    The  company  was  formed  to  carry  on  business  AnaljBia  of 
here  or  abroad.    It  had  commenced  business  in  France,  and  *^^^^ 
intended  doing  so  in  England.  2.  ^ftition 

Middlesbofnmgh  Assembly  BoomSy  14  Ch.  D.  104.  -k     ._» 

Under  the  circumstances  the  suspension  of  businessf  or  more  than  petition, 
a  year  (the  reason  alleged  in  the  petition  for  the  winding  up)  was 
reasonable.    The  majority  of  shareholders  opposed  the  petition. 
Langham  Skcaing  Rink  Co,,  6  Ch.  D.  669. 

Company  the  reverse  of  prosperous,  but  not  insolvent. 
New  Qua  Generator  Co,,  4  Ch.  D.  474. 

Only  seven  members,  and  nothing  to  be  gained  by  making  an 
order.     Compare  Sanderson* s  Patents  Assoc,,  12  Eq.  188. 
Ex  parte  Wyld,  1  Mac.  &  G.  1. 

Company  solvent,  and  carrying  on  business ;  petitioner  would 
not  pay  his  calls,  and  waS'Sued  by  a  creditor  at  the  instigation  of 
the  directors. 
Ex  parte  Spackman,  1  Mac.  &  G.  170. 

Company  solvent,  and  carrying  on  business.    Petitioner  was 
dissatisfied  with  an  arrangement  by  which  several  shareholders 
had  retired.    This  arrangement  was  subsequently  held  to  be 
ultra  vires  (ft). 
National  Live  Stock  Insurance  Co,,  26  Beav.  153. 

The  company  was  carrying  on  its  business.  It  was  alleged  to 
be  insolvent,  and  would  have  been  so,  if  it  could  not  have  re- 
covered monies  due  to  it  from  its  own  directors  and  others  for 
calls.  But  it  was  in  a  position  to  recover  such  monies,  and  was 
solvent  when  credited  with  them. 
European  Life  Ass,  Soc,  9  Eq.  122,  and  10  Eq.  403. 

Company  not  proved  to  be  unable  to  pay  all  its  existing  debts 
and  liabilities,  but  was  not  flourishing,  and  would  probably  be 
unable  to  discharge  liabilities  it  would  incur  if  it  continued 
business. 
Ex  parts  James,  1  Sim.  N.  S.  140. 

A  member  of  the  managing  committee  of  an  abortive  company 
petitioned  to  have  it  wound  up.  There  were  no  bond  fide  debts 
outstanding;  the  real  object  of  the  petitioner  was  to  obtain 
payment  of  his  brother's  bill  of  costs,  which  was  disputed,  and 
for  which  an  action  had  been  brought  and  discontinued* 
Anglo-Qreek  Steam  Co,,  2  Eq.  1,  ante,  p.  852. 

Misconduct  on  part  of  managers  and  directors  alleged,  but  no 
insolvency,  and  no  reason  why  business  should  not  be  profitable 
with  better  management. 
Hop  and  Malt  Exchange  Co,,  W.  N.  1866,  p.*222. 

Company  not  a  year  old,  and  not  in  debt;  members  about 
equally  divided  as  to  whether  they  should  go  on  or  not,  and 

(6)  See  ante,  p.  715. 
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Bk.  IV.  Gliap.  1. 
Sect.  4. 

AnalysiB  of 


2.  Petition 
dismissed. 

Oontribatory^B 
petition. 


articles  providing  that  four-fifths  must  concur  in  order  to  pass  a 

resolution  to  dissolve. 
Suburban  Hotel  Co.,  2  Ch.  737. 
London  and  Suburban  Bank,  6  Ch.  641. 
Joint  Stock  Coal  Co,,  8  Eq.  146. 
Foliage  Parisien  Co,,  10  Jur.  N.  S.  121. 
Metropolitan  Saloon  Omnibus  Co,,  5  Jur.  N.  S.  922, 

Company  not  prospering,  but  not  insolvent,  and  majority 

desirous  of  going  on.  Company  limited,  and  capital  not  all  paid  up. 
Professional  Building  Society,  6  Ch.  856. 

Similar  drcumstanoes,  but  no  limit  to  liability.    Petitioner 

imder  no  liability. 
Spencers  Patent,  <fcc.,  Cement  Co,,  9  Eq.  9. 

No  allegation  of  insolvency  in  the  petition ;  but  evidence  of 

insolvency,  and  allegation  and  proof  of  continued  loss.    Petition 

supported  by  creditor. 
Ex  parte  Fisher,  3  De  G.  &  Sm.  116. 

A   subscribe]*  for  shares  in  a  proposed   railway   company, 

petitioned  to  wind  up  a  company  formed  for  making  and  working 

portion  only  of  the  line  originally  contemplated.    The  projectors 

were  authorised  to  apply  for  an  Act  to  enable  the  company  to 

make  a  less  line  than  that  first  intended. 
Planet  Benefit  Building  Soc,,  14  Eq.  441,  ante,  p.  876. 


b)  Company  amalgamated  with  another, 

Anglo-Australian  Assurance  Co,,  1  Dr.  &  Sm.  113. 

The  company's  business  had  been  transferred  to  another  com- 
pany, and  the  petitioner  had  become  a  shareholder  in  it,  and  was 
bound  by  the  transfer.  The  amalgamation,  however,  was  dis- 
puted, and  the  selling  company  was  being  sued  for  its  debts. 

Ex  parte  Cookson,  15  Jur.  615. 

A  projected  company  had  been  amalgamated  with  another 
company,  which  had  undertaken  to  buy  up  the  scheme  of  the 
first.  There  were  no  debts  of  the  former  company  outstanding  or 
imsettled,  but  the  money  agreed  to  be  paid  was  stOl  unpaid. 
The  sole  object  of  the  petition  was  to  have  this  money  got  in  and 
divided.     See,  also,  the  previous  heads  and  next  head. 


c)  Company  being  wound  up  voluntarily  (see  ante,  p.,  864). 

Eadleigh  Castle  Gold  Mines,  Ld,  [1900],  2  Ch.  419. 

Petitioner  alleged  that  resolution  for  voluntary  winding  up 
was  not  passed  by  requisite  majority.     Court  held  that  chair- 
man's ruling  was  conclusive  (see  ante,  p.  428),  and  petitioner  had 
made  no  case  for  a  compulsory  order. 
Irrigation  Co,  of  France^  6  Ch.  1 76. 
Imperial  Bank  of  China  and  Japan,  1  Ch.  339. 

Company  being  wound  up  voluntaxOy  in  order  to  be  amalga- 
mated with  another. 
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London  and  Mercantile  Discount  Co.,  1  Eq.  277.  Bk.  17.  Chap.  1. 

Diiectors  charged  with  breaches  of  trust,  and  commanding  a         °^^^'  ^' 
majority  of  votes.  Analygis  of 

Banl'  of  Gibraltar  and  Malta,  1  Ch.  69.     \  «*«^ 

Gold  Company,  11  Ch.  D.  701.  I  2.  Petition 

Company  being  wound  up  voluntarily,  petitioner  showed  no  v        » 

fraud  in  the  passing  of  the  resolution  for  that  purpose,  though  p^^tion?  ^  * 
fraud  in  other  matters  was  alleged. 
General  International  Agency  Co,,  36  Beav.  1. 

Majority  in  favour  of  voluntary  winding  up. 
Ex  parU  Watson,  3  De  G.  &  Sm.  253. 

The  company  had  carried  on  business  as  bankers  in  India  and 
in  this  country,  and  was  being  wound  up  extra- judicially.    The 
petition  was  presented  by  a  shareholder,  who,  declining  to  pay 
the  amount  required  of  him,  was  sued  by  a  creditor. 
Ex  parte  Guest,  5  De  G.  &  Sm.  458. 

The  company  was  being  wound  up  in  a  way  approved  by  a 
majority  of  the  shareholders.    There  was  a  large  judgment  debt 
to  provide  for,  but  the  creditor  was  not  pressing  for  payment. 
Ex  parte  Wise,  1  Di-ew.  465. 

This  was  a  somewhat  similar  case  to  the  last,  and  the  real 
object  of  the  petitioner  was  to  make  the  directors  account  to  the 
company  for  a  misapplication  of  its  assets. 

c2)  Company  small,  and  better  wound  up  out  of  Court  than  in. 

Natal,  ike,  Co.,  1  Hem.  &  M.  639.  \ 

Sea,  River,  and  Marine  Insurance  Co.,  W.  N.  1866,  p.  253.  J 

Companies  having  only  nine  and  seven  members  respectively, 
no  debts,  and  no  reason  why  they  should  not  be  wound  up 
voluntarily.  In  both  cases  the  company  desired  to  wind  up 
voluntarily. 

e)  Winding-up  order  useless  if  made. 

New  Gas  Generator  Co.,  4  Ch.  D.  874. 

Compare  Tumaca,cori  Mining  Co.,  17  Eq.  584. 
Ex  parte  Inderwick,  3  De  G.  &  Sm.  231. 

The  petitioner  was  a  subscriber  to  an  abortive  company.  There 
were  no  outstanding  liabilities,  and  no  assets  except  what  might 
be  recovered  from  the  promoters  in  respect  of  matters  which 
occurred  five  years  before,  and  which  had  been  already  made  the 
subject  of  two  compromises. 
Ex  parte  MurreU,  3  De  G.  &  Sm.  4. 

The  petitioner  was  a  subscriber  to  an  abortive  company,  but  it 
appeared  that  there  were  no  outstanding  liabilities,  and  no  assets 
except  what  could  be  got  by  opening  accounts  which  had  been 
long  acquiesced  in  and  acted  upon.  The  petitioner  had  received 
back  the  greater  part  of  his  subscriptions.  Compare  JCx  parte 
Pocock,  1  De  G.  ft  S.  731 ;  Ex  parte  Williams,  1  Sim.  N.  S.  57. . 
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WINDING  UP  BY  THE   COUBT. 


Bk.  IV.  Chap.  1. 
Sect  4. 

Analysis  of 


2.  Petition 
dismissed. 

Contribntory's 
petition. 


Ex  parte  PhiUippB,  1  Sim.  N.  S.  605. 

Suit  for  dissolution  pending,  in  which  everything  could  be 
done.  Compare  Basteiine  Bitumen  Co.,  3  De  G-.  &  S.  265,  arUey 
p.  873. 

/)  Petitioner  the  holder  of  fully  paid-up  shares  (see  antey  p.  846). 

Pioneers  of  Mashonaland  Syndicate  [1893],  1  Ch.  731. 

Petitioner  was  holder  of  fully  paid-up  shares.  Company 
unable  to  pay  its  debts  as  they  became  due,  but  many  of  its 
shares  had  been  issued  at  a  discount,  and  if  calls  were  made  on 
such  shares  they  would  produce  a  surplus  divisible  among 
shareholders.  See  as  to  this  ante^  p.  846. 
Bica  Gold  Washing  Co,y  11  Ch.  D.  36. 

Petitioner  was  the  holder  of  fully  paid-up  shares  for  small 
value,  but  failed  to  show  that  there  would  be  a  substantial  amount 
of  assets  to  be  divided  amongst  the  shareholders. 

The  charges  of  fraud  were  too  vague. 


g)  Foreign  company, 

Lloyd  Oenerale  ItalianOy  29  Ch.  D.  219. 

Petition  presented  by  the  company.  Order  refused  on  the 
ground  that  the  Court  has  no  jurisdiction  to  wind  up  an  im- 
registered  foreign  company  which  has  merely  carried  on  business 
in  England  by  agents  without  having  any  office  in  this  country. 
See  ante,  p.  840. 

h)  Petition  an  abuse  of  the  Court. 

A  ctmpany  [1894],  2  Ch.  349. 

Petition  presented  for  purpose  of  putting  pressure  on  the 
company.  The  advertisement  of  the  petition  was  restrained  and 
all  proceedings  under  it  stayed. 


3.  Petition 
ordered  to 
stand  over. 


8.  Petition  obdered  to  stand  oveb. 

A.  Creditors'  petitions. 

Western  Canada  Oil  Co.,  17  Eq.  1. 
8t,  Th<ymas  Dock  Co,,  2  Ch.  D.  116(f). 
Exnwtdh  Docks  Co.,  17  Eq.  181. 
Brighton  Hotel  Co.,  6  Eq.  339. 

In  all  these  the  petition  stood  over  to  see  if  nleans  could  be 
found  for  paying  dissentient  creditors. 


(e)  See  the  terms  of  undertaking 
required  from  the  company,  2  Ch. 
D.  122.    These  are  the  usual  terms. 


and  an  order  in  them  is  known 
"  a  St.  Thomas's  Dock  order." 
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Oiathe  Silver  Mining  Co,,  27  Cli.  D.  278.  Bk.  17.  Chap.  1. 

Petitioner   was  a   debenture    holder,   and  the  petition  was         ^^-  ^' 
ordered  to  stand  over  for  inquiry  whether  the  company  had  any  Analjals  of 
assets  other  than  those  comprised  in  the  debentures.    See  ante,  c&aes. 
p.  843.  8.  Petitioh 

OretU  Western  Coal  Coneumers'  Co,,  21  Ch.  D.  769.  <*f^®^^  *^ 

stand  0T6r. 

Petition  was  opposed  by  the  majority  of  creditors,  and  it  was  n^^-x^  . 
ordered  to  stand  over  for  six  months  on  terms,  this  being  con-  petition. 
sidered  more  beneficial  to  the  other  creditors  than  dismissing  it. 
Bhydyde/ed  Colliery  Co,,  3  De  G.  &  J.  80. 

Petitioner's  debt  disputed. 
Invmtors'  Association,  2  Dr.  &  Sm.  553. 

Petitioner's  debt  disputed — ^voluntary  winding-up  proceeding — 
action  against  company  commenced  by  petitioner,  but  obstructed 
by  liquidator. 
Imperial  Guardian  Life  Ass,  Soc.,  9  £q.  447. 

Company  amalgamated  with  another  and  in  course  of  volun- 
tary liquidation.  Petitioner's  debt  disputed,  and  security 
offered. 

Compare  King's  Cross  Industrial  Dwellings  Co.,  11  Eq.  149, 
ante,  p.    70. 

B.  Contrihutories'  petitions. 

City  and  County  Bank,  10  Ch.  470. 

Company  desired  to  wind  up  voluntarily  and  to  carry  out  an 
arrangement  with  its  creditors,  to  which  they  agreed. 
Imperial  Bank  of  China,  1  Ch.  339. 

Besolution  to  wind  up  voluntaidly,  in  order  to  amalgamate 
with  another  company.    Petition  impeached  whole  proceeding, 
and  was  ordered  to  stand  over,  with  liberty  to  file  a  bill. 
British  Provident  Assurance  Society,  1  Dr.  &  Sm.  113. 

The  company  had  transferred  its  business  to  another  company, 
which  was  not  shown  to  be  tmable  or  imwilling  to  fulfil  its 
engagements. 
Wheal  Anne  Mining  Co.,  30  Beav.  601. 

The  petition  was  ordered  to  stand  over  with  a  view  to  an 
arrangement  being  made.    Creditors  were  suing  in  the  Stannary 
Courts. 
North  Western  Trunk  Co.,  3  De  G.  &  Sm.  266. 

The  company  had  proved  abortive,  but  it  was  not  clear  that 
anything  capable  of  being  wound  up  had  really  ever  existed. 
Ex  parte  Williams,  1  Sim.  N.  S.  57. 

The  company  was  abortive,  and  had,  in  fact,  had  its  affairs 
wound    up,  but,  as   the   petitioners  alleged,   in   an   improper 
manner.     Compare  Ex  parte  Pocock,  1  De  G.  &  S.  731 ;  Ex  parte 
Murrell,  3  ib.  4 ;  Lame,  Belfast,  &c,.  Rail,  Co.,  14  Jur.  996. 
Monmouthshire  and  Glamorganshire  Banking  Co.,  15  Beav.  74. 

The  petition  was  ordered  to  stand  over,  to  enable  the  company, 
if  poflsible,  to  wind  up  its  own  affairs,  which  it  had  begun  to  do. 

L.C.— VOL,  II.  56 
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WINDING  UP  BY  THE  COURT, 


Bk.  IV.  Oh&p.  1. 
Sect.  5. 

Analysis  of 

S.  Petition 
ordered  to 
stand  over. 

Contributoiy's 
petition. 


Ex  parte  Collins,  8W.  E.  170. 

The  petition  was  ordered  to  stand  over  with  liberty  to  apply ; 
the  solvency  of  the  company  depending  on  its  right  to  enforce 
a  disputed  contract  for  the  sale  of  its  business  to  another 
company. 

Ex  parte  Pocock,  1  De  G.  &  Sm.  731. 

The  company  proved  abortive.  The  great  majority  of  the 
subscribers  had  been  repaid  part  of  the  money  they  had  paid  for 
deposits  and  had  released  the  directors.  A  dissatisfied  sub- 
scriber, who  had  not  executed  the  release,  presented  a  petition 
for  winding  up  the  company,  alleging  a  refusal  by  the  directors 
to  produce  the  accounts,  and  a  misapplication  of  assets  by  them. 
The  Court  declined  to  order  the  company  to  be  wound  up ;  it 
also  declined  to  direct  any  inquiry  as  to  the  expediency  of  wind- 
ing it  up ;  at  the  same  time  it  would  not  dismiss  the  petition  but 
ordered  it  to  stand  over,  so  that  the  petitioner  might  have  an 
opportunity  of  seeing  the  accounts  which  had  been  withheld  from 
him.  What  ultimately  became  of  the  petition  does  not  appear. 
See,  too,  Ex  parte  Capper,  3  De  G.  &  S.  1 ;  and  compare  Ex 
parte  Murrdl,  ib.  4.  In  The  Lame,  Belfast,  <fec.,  Bail,  Co.,  14 
Jur.  996,  the  directors  refused  to  produce  the  accounts,  and  a 
winding-up  order  was  thei'efore  made. 

Bosworthon  Mining  Co.,  26  L.  J.  Ch.  612,  M.  R. 

Inquiries  were  directed  by  consent,  in  order  to  see  whether  the 
petitioner,  who  was  being  sued  by  a  creditor,  had  paid  more  than 
he  owed  to  the  company.  A  winding-up  order  was  ultimately 
made. 

Ex  parte  Moss,  14  Jur.  754. 

An  inquiry  was  directed  to  ascertain  the  position  of  the 
company  abroad,  it  being  half  a  foreign  and  half  an  English 
company. 


Petition  for 
winding-up 
order. 

Form  of 
petition. 


SECTION  v.— PRCXJEEDINGS  TO  OBTAIN  A  WINDING-UP  ORDER,  APPEALS 
FROM,  AND  RTAYINa  PROCEEDINGS  UNDER  IT  (d). 

The  proper  mode  of  applying  to  the  Court  for  a  winding-up 
order,  whether  by  the  Court  or  subject  to  the  supervision  of 
the  Court,  is  by  petition  (e) ;  it  is  heard  in  open  Court  (/). 

The  petition  must  be  in  the  prescribed  form,  with  sach 


(d)  This  section  relates  to  the 
procedure  in  the  High  Court.  The 
procedure  in  the  other  Courts  having 
jurisdiction  under  the  Companies 
(Winding-up)  Act,  1890,  is,  speaking 
generally,   the   same.     The   rules 


referred  to  in  the  following  pages 
are  the  rules  made  under  that  Act, 
unless  otherwise  stated, 

(e)  25  &  26  Yici  c.  89,  §§  82  and 
148. 

(/)  Bules,  1892,  r.  3. 
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variations  as  circumstances  may  require  (^f),  and  must  be  B^- i^^^p*  i- 

entitled  in  accordance  with  the  requirements  of  the  rules  (A). 

The  petition  should  show  the  title  of  the  petitioner  to  present  petition. 
the  petition,  and  the  circumstances  on  which  he  relies  for 
obtaining  the  order ;  the  petition  should  state  these  circum- 
stances in  sufficient  detail  to  enable  the  Court  to  see  from  the 
petition  itself  that  a  winding-up  order  ought  to  be  made,  if 
the  statements  in  the  petition  are  not  denied  or  satisfactorily 
explained  by  those  who  oppose  it  (t).  If  fraud  be  alleged  the 
facts  constituting  the  fraud  must  be  stated  (A;).  If  the  peti- 
tioner is  the  holder  of  fully  paid-up  shares,  he  must  allege  the 
existence  of  sufficient  assets  to  give  him  a  tangible  share  in 
the  surplus  (0  ;  if  a  voluntary  winding  up  is  pending,  he  must 
show  that  he  will  be  prejudiced  thereby  (m).  A  petition  pre- 
sented by  a  contributory  should  show  that  the  provisions  of 
SO  Jb  81  Vict.  c.  131,  §  40  {ante,  p.  845),  have  been  complied 
with ;  but  an  omission  to  state  this  is  not  fatal  to  the  petition  (n) ; 
it  is  sufficient  if  the  fact  appears  from  the  affidavit  in  support  (o). 
One  petition  to  wind  up  two  companies  is  wrong  (p),  A  petition  Amendment. 
may  be  amended  by  leave  of  the  Court  (q),  but  if  amended  a 
fresh  advertisement  may  be  required  (r). 

Every  contributory  or  creditor  («)  is  entitled  to  have  a  copy  Copiea. 
of  the  petition,  on  payment  of  M.  per  folio  (Bules,  1890,  r.  37). 

A  petition  in  the  High  Court  is  presented  at  the  office  of  the  Presentation. 
r^istrar,  who  appoints  the  time  and  place  at  which  it  is  to  be 
heard ;  he  may  alter  the  time  appointed  (Bules,  1892,  r.  15). 


(^)  Bulee,  1890,  r.  33,  and  forms 
12  and  13.  The  former  rules  gave  no 
form  of  petition.  For  a  form  under 
tlie  older  Acts,  see  Be  North  of  Eng^ 
land  Banking  Co.,  1  De  G.  &  S.  545. 

(A)  Rules,  1892,  r.  6.  See,  too, 
as  to  sealing,  &c.,  rr.  7  and  8. 

(»)  Wear  Engine  Works  Co,,  10 
Gh.  188;  Langham  Skating  Bink 
Co.y  5  Ch.  D.  609. 

(J^)  Bica  Gold  Washing  Co,,  11 
Oh.  D.  36. 

(7)  lb.  and  ante,  p.  845. 

(m)  Ab  to  creditors,  ante,  p.  859, 
and  eontributories,  ante,  p.   864, 


Dori  Gallenj,  Ld.,  W.  N.  1891, 
p.  98. 

(n)  City  and  County  Bank,  10  Ch. 
470. 

(o)  Glendower  Steamship  Co.,  W. 
N.  1899,  p.  14. 

{p)  Shields  Marine  Ins,  Co,,  W. 
N.  1867,  pp.  265  and  296. 

{q)  Queen* s  Benefit  Building  Soc,, 
6  Ch.  815. 

(r)  See  infra,  notes  (a)  and  (ft). 

(«)  Not  the  public  generally. 
Chelieriham  and  Swansea  Bailway, 
Ae,,  Co,,  8  Eq.  580. 

56 — 2 
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Bk.  IV.  Chap.  1. 
Sect.  5. 


AdTertiBemontA. 


Contents  of 
advertisements. 


Mistakes  in 
adyertisement. 


In  cases  of 
amendment. 

Where  order 
asked  for  at 
hearing  dilfers 
from  that  in 
petition. 


The  petition  must  be  advertised  seven  clear  days  before  the 
hearing,  once  in  the  London  Gazette,  and  once  at  least  in  a 
London  daily  morning  newspaper,  or  such  other  newspaper  as 
the  Court  may  direct,  or  a  local  newspaper,  according  to  the 
situation  of  the  company's  office  (Rules,  1890,  r.  84). 

The  advertisement  must  state  the  day  on  which  the  petition 
was  presented,  and  the  name  and  address  of  the  petitioner,  and 
of  his  solicitor  and  London  agent  (t6.),  and  contain  a  note  at 
the  foot  that  any  person  who  intends  to  appear  at  the  hearing 
of  the  petition,  either  to  oppose  or  support,  must  send  notice 
of  his  intention  to  the  petitioner  within  the  time  and  in  the 
manner  prescribed  by  the  rules  (see  as  to  this,  injra,  p.  888)  ; 
an  advertisement  which  does  not  contain  such  a  note  is 
to  be  deemed  irregular  (Bules,  1892,  r.  19)  (0*  Forms  of 
advertisement  are  given  in  the  schedule  to  the  rules  (Form  16). 

Care  should  be  taken  to  make  no  mistake  in  advertising. 
An  advertisement  that  a  petition  will  be  heard  on  Saturday  the 
20th  of  December,  when  the  20th  fell  on  a  Thursday,  has  been 
held  insufficient  {u) ;  and  a  mistake,  although  trifling,  in  the 
name  of  the  company  may  prove  fatal  (x).  But  proceedings 
are  not  invalidated  by  any  formal  defect  or  any  irregularity  if 
no  substantial  injustice  is  done  (Rules,  1890,  r.  177).  Adver- 
tisements which  wrongly  stated  the  date  of  the  presentation  of 
the  petition  (y),  or  which  named  too  early  a  time  as  the  latest 
date  for  notices  of  intention  to  appear,  have  been  treated  as 
valid,  when  no  one  has  come  forward  to  say  he  was  misled  (z) . 

The  Court  may  give  leave  to  amend  the  petition  either 
with  (a)  or  without  (6)  ordering  it  to  be  re-advertised. 

If  the  petition  asks  for  a  compulsory  order,  and  at  the 
hearing  a  supervision  order  only  is  asked  for,  the  Court  will, 

-   {t)  If  the  note  is  omitted,  a  fresh      470. 


advertisement  will  be  required, 
mile  India  Rubber  Co.,W.  N.  1897, 
p.  6;  Mont  de  Piete  of  England 
W.  N.  1892,  p.  166,  not  followed.  As 
to  dispensing  with  fresh  advertise- 
ments on  a  rehearing,  Patent  Floor 
Cloth  Co,,  8Eq.  664. 

(u)  Re  The  Joint  Stock  Companies 
Winding-up  Act f  13  Beav.  434. 

(x)  City  and  County  Bank,  10  Ch. 


(y)  Bull  Bevan  <fc  Co.,  W,  N. 
1891,  p.  170. 

(z)  Broad's  Patent  Night  Light 
Co.,  W.N.  1892,  p.  5. 

(a)  Army  and  Navy  Uotel,  31  Ch. 
D.  644;  Newcastle  Machinists'*  Co.^ 
W.  N.  1888,  p.  146,  and  note  W.  N. 
1889,  p.  1. 

(6)  Cork  Constitution,  Ld,,  9  L.  R.. 
Ir.  163. 
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advertiBement. 


f®  *'ule,  order  the  petition  to  be  re-advertised  in  all  the  papers  ^^-  ^^*p*  ^' 

^  ^*^^ch  the  original  advertisement  appeared,  with  a  statement '— — 

^^ly  a  supervision  order  is  to  be  asked  for  (c) ;  the  same 
r^lfi  applies  in  the  converse  case  (d). 

In  a  case  where  a  petition  comes  on  to  be  heard  too  soon,  Petition  coming 
the  Court  can  in  its  discretion  dispense  with  fresh  advertise-  ^'^     "^°' 
ments  (e) ;  or  order  the  petition  to  stand  over  in  order  that 
fresh  advertisements  may  be  issued  (/). 

The  petition  may  be  presented  and  the  advertisements  issued  Time  for 
on  the  same  day :  and  where  an  advertisement  stated  that  a 
petition  had  that  day  been  presented,  and  the  petition  was  pre- 
sented on  that  day,  but  not  until  after  the  advertisement  had 
been  published,  the  Court  held  the  advertisement  sufficient  (^). 
It  is  improper  to  publish  in  a  newspaper  the  contents  of  a 
petition  before  it  is  heard  (h),  and  the  Court  will  restrain  the 
advertisement  of  a  petition  which  is  an  abuse  of  the  process  of 
the  Court  (i). 

The  petition,  unless  presented  by  the  company  itself,  must  Servioe  of 
be  served  at  its  registered  office  (k) ;  and  if  there  is  no  such  ^  ^  ^^ 
office,  then  at  the  company's  principal  or  last  known  principal 
place  of  business,  if  any  can  be  found ;  and  the  service  must 
be  upon  some  member,  officer,  or  servant  (Q  of  the  company 


(c)  New  Oriental  Bank  (7or;>.[1892], 
3  Ch.  563;  New  Morgan  Gold 
Mining  Co.,  W.  N.  1893,  p.  79; 
D<mbey  &  Son,  W.  N.  1895,  p.  146. 
Fieeh  adrertisemeiits  were  not  re- 
quired in  Civil  Service  Brewery  Co,, 
W.  N.  1893,  p.  5,  and  Waterproof 
Materials  Co,,  ib.  p.  18. 

(d)  National  Whole  Meal  Bread, 
4tc.,  Co.  [1891],  2  Ch.  151. 

(e)  City  and  County  Bank,  10  Ch. 
470. 

(/}  London  and  Westminster 
Wine  Co.,  1  Hem.  &U.  561.  Under 
the  older  Acts,  it  was  held  that  the 
advertisement  of  the  petition  in  the 
London  Gazette  need  not  be  seven 
days  before  l&e  hearing  of  the  peti- 
tion, although  the  advertisement 
in  the  other  papers  must,  English 
and  Irish   Church  and    University 


Assurance  Society,  10  W.  B.  33. 
It  is,  however,  dififerent  now. 

{g)  Cork  and  Yottghal  Bad.  Co,, 
W.  N.  1866,  p.  279. 

(A)  Cheltenham  and  Swansea  Bail- 
way  Carriage,  d:c.,  Co,,  8  Eq.  580. 
Commenting  on  proceedings  pend- 
ing, a  petition  may  be  a  contempt  of 
Court.    Be  O'Malley,  44  Ch.  D.  649. 

(i)  A  Company  [1894],  2  Ch.  349, 
but  see  the  remarks  on  this  case  in 
New  Gold  Coast  Exploration  Co, 
[1901],  1  Ch.  860. 

(k)  As  to  which  see  the  Com- 
panies Act,  1862,  $$  39,  40,  and 
Bules,  1890,  r.  35. 

(I)  These  words  occurred  in  11  & 
12  Vict.  c.  45,  $  10,  and  it  was  held 
that  servioe  on  a  member  of  the 
provisional  oommittee  was  insuffi- 
cient. Be  London  and  Dublin,  &c,. 
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WINDING  UP  BY  THE  COURT. 


Bk.  IV.  Chap.  1. 
S^ct.  5. 


Where  company 
is  being  woand 
up  Yoluntarily. 


Special  direc- 
tions as  to 
service. 


Defunct 
companies. 


there  ;  or  if  no  such  person  can  be  found  there,  then  by  being 
left  at  the  registered  office  or  principal  place  of  business  of  the 
company  (m).  If  it  is  found  impracticable  to  comply  with  these 
directions,  application  must  be  made  to  the  Court  for  leave 
to  serve  the  petition  upon  some  member  of  the  company  (»). 
These  rules,  however,  are  directory  only ;  and  if  the  solicitor 
of  the  company  accepts  service  for  it,  service  at  the  registered 
office  may  be  dispensed  with  (o). 

Where  a  company  is  being  wound  up  voluntarily,  a  petition 
to  have  it  wound  up  subject  to  the  supervision  of  the  Court 
must  be  served  on  the  liquidators  {p) ;  but,  owing  probably 
to  an  oversight,  the  rules  do  not  require  that  the  liquidator 
should  be  served  with  a  petition  to  have  the  company  wound  up 
compulsorily.   This,  however,  ought,  it  is  conceived,  to  be  done. 

Where  a  company's  registered  office  was  shut  up,  the  Court 
directed  the  petition  to  be  dropped  into  the  letter-box  of  the 
office,  and  to  be  served  on  the  company's  solicitor,  and  on  one 
of  the  directors  (q).  In  another  case,  where  the  company  was 
being  wound  ^up  voluntarily,  service  was  directed  on  all  the 
directors  and  two  or  three  of  the  principal  shareholders  (r). 
Service  without  leave  of  the  Court  on  a  workman  at  the  last 
registered  office  of  a  company,  which  had  long  ceased  to  carry 
on  business  there  and  had  amalgamated  with  another  company, 
is  not  sufficient  (s) ;  but  service  on  two  directors  at  the  actual 
office  of  the  company  has  been  held  sufficient  {t). 

The  rules  as  to  service  do  not  apply  in  the  case  of  companies 
which  have  been  struck  off  the  register  under  the  Companies 


Railway  Company,  3  De  G.  &  S. 
208 ;  80  service  on  the  company's 
solicitor,  Ex  parte  Dale,  ib.  11. 

(m)  Bules,  1890,  r.  35. 

(n)  Ib.  For  form  of  affidavit  of 
service,  see  Rules,  1890,  forms  14 
and  15.  Service  on  some  member 
seems  necessar}'.  Under  11  &  12 
Vict.  c.  45,  §  10,  service  might  be 
dispensed  "with  altogether.  As  to 
whether  service  can  be  dispensed 
with  by  consent,  see  Be  Brighton, 
Leives,  &c,.  Bail,  Co,,  1  De  G.  &  S. 
604;  £x  parte  Wolesey,  3  ib.  101 ; 


Be  Triiuj,  Beadiny,  dkc.  Bail.  Co., 
ib.  10 ;  Begent  United  Service  Stores, 
8  Ch.  D.  75 ;  and  Paiionia  Leather 
Cloth  Co.,  13  W.  B.  1015. 

(o)  Begent  United  Service  Stores, 
8  Ch.  D.  75. 

{p)  Bules,  1890,  r.  35. 

{q)  London  and  Westmitister  Wine 
Co.,  1  Hem.  &  M.  561. 

(r)  Ifiventora*  Assoc.,  6N.  B.  349. 

(«)  Manchester  and  Lond&n  Life 
Ass,  and  Loan  Assoc,,  9  Eq.  643. 

{t)  Fortune  Copper  Mining  Co., 
10  Eq.  390. 
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Act,  1880 ;  in  such  ceises  special  directions  as  to  service  must  ^^-  J^-  ^^^p-  i- 

Sect.  5. 

be  obtained  (w).  

The  petition  must  be  verified  by  the  affidavit  of  the  petitioner,  Evidence  in 
or  one  of  the  petitioners ;  or,  if  the  petition  is  presented  by  a  ^tuion.^ 
company,  by  some  director,  secretary,  or  principal  officer  (z). 
An  affidavit  by  the  petitioner  himself  will,  however,  be  dis- 
pensed with  onder  special  circumstances  (y) ;  if  the  petition  is 
presented  by  the  Attorney-General,  the  Court  will  allow  it 
to  be  verified  by  some  other  fit  and  proper  person,  e.g.,  the 
solicitor  to  the  Inland  Bevenue  {z).  Where  the  petitioning 
company  was  in  liquidation,  an  affidavit  by  one  of  the  liquida* 
tors,  who  was  also  the  vendor  in  a  debenture  holder's  action,  was 
accepted  (a).  The  affidavit  must  be  entitled  like  the  petition  (&), 
and  be  sworn  and  filed  within  four  days  after  the  petition  is  pre- 
sented (c) ;  but  the  time  will  be  enlarged  by  the  Court  if  any 
reasonable  grounds  for  so  doing  are  shown  (d).  The  statutory 
affidavit  is  sufficient  pnma^/aeie  evidence  of  the  statements  in 
the  petition  (e).  If  any  affidavits  in  addition  to  the  statutory 
affidavit  are  filed  in  support  of  the  petition,  notice  should  be 
given  to  the  company,  so  as  to  avoid  unnecessary  applications 
for  an  adjournment  to  answer  them  (/). 

If  the  petition  is  opposed  on  grounds  not  disclosed  in  it,  or  Additional 
in  the  affidavits  filed  in  support  of  it,  the  additional  facts  «^i^^"^- 
necessary  to  be  proved  must  be  verified  by  affidavit. 

Affidavits  in  opposition  must  be  filed  within  seven  days  of  Eridenoe  in 
the  date  on  which  the  affidavit  verifying  the  petition  is  filed,  ^^^^^  ^^' 


(v)  Anglo-American  Exploration, 
^,  Co.  [1898],  1  Ch.  100. 

(x)  Eulee,  1890,  r.  36.  A  form 
of  affidayit  is  giyen,  see  form  17. 

(y)  Fortune  Copper  Mining  Co,, 
10  £q.  390,  where  the  petitioner 
¥BS  abroad.     See  next  note. 

(z)  Brandy  Distillers*  Co.,  W.  N. 
1901,  p.  37.  Wright,  J.,  in  a  pre- 
yious  case  had  held  that  the  affidavit 
must  be  made  by  one  of  the  persons 
mentioned  in  the  rule.  Charterland 
Stores,  (fee.,  Co.  [1900],  2  Ch.  870. 

(a)  Be»iew  Publishing  Co.,  W.  N. 
1  93,  p.  5. 

(6)  See  note  (x),  ante. 

(e)  Bnles,  1890,  r.  36 ;  not  before, 


see  Western  Benefit  BuUding  Soc.,  33 
Beav.  368. 

(d)  SeeBules,  1890,  r.  176;  Char- 
terland Stores,  ike,  Co.  [1900],  2 
Ch.  870;  Fatent  Screwed  Boot  Co., 
32  Beav.  142  ;  Kentish  Royal  Hotel 
Co.,  5  N.  R  423. 

(e)  Rules,  1890,  r.  36.  Strictly 
speaking  the  affidavit  is  seldom 
proof  of  anything  being  hearsay  as 
to  most  matters  sworn  to:  Gold 
Hill  Mines,  23  Ch.  D.  at  p.  214. 
The  rule,  however,  is  a  check  on 
reckless  assertions. 

(/)  Practice  Direction,  W.  N. 
1898,  p.  7.  Explaining  New  Weigh- 
ing Machine  Co,,  W.  N.  1896,  p.  48. 
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Bk.  IV.  Chap.  1 .  and  notice  of  the  filing  must  be  given  to  the  petitioner  or  his 

Sect.  5. 

Bohcitor. 


AflSdavits  in 
reply. 


Cross- 
examination. 


Appearance  in 
support  and 
opposition. 


Affidavits  in  reply  to  an  affidavit  filed  in  opposition  must 
be  filed  within  three  days  of  the  date  on  which  notice  of  such 
affidavit  is  received  (g). 

The  persons  making  affidavits  can  be  cross-examined ;  the 
Court  will,  if  necessary,  order  the  books  of  the  company  to 
be  produced  on  such  cross-examination  (h). 

All  persons  served  with  the  petition,  and  also  all  contribu- 
tories  (i),  and  creditors  (A:),  but  apparently  no  other  persons  (0, 
are  entitled  to  appear  on  the  petition,  and  to  support  or 
oppose  it.  Every  person  who  intends  to  appear  on  the 
hearing  must  serve  on,  or  send  by  post  to,  the  petitioner 
at  the  address  stated  in  the  advertisement  of  the  petition, 
notice  in  writing  of  his  intention  (jh).  The  notice  must  state 
whether  the  person  giving  it  intends  to  support  or  oppose 
the  petition  (n).  If  the  x^etition  asks  for  a  compulsory  order, 
and  the  person  giving  the  notice  intends  to  support  a  super- 
vision order,  the  notice  should  state  thi8{o).  The  notice 
must  be  signed  by  the  person  giving  it  {p)^  or  his  solicitor, 
and  must  be  served,  or  if  sent  by  post,  must  be  posted  in  such 
time  as  in  the  ordinary  course  of  post  to  reach  the  address 
not  later  than  6  p.m.  of  the  day  previous  to  the  day  appointed 
for  the  hearing.  A  person  who  *f ails  to  comply  with  the  rule 
as  to  notice  will  not  be  allowed,  without  special  leave  of  the 

{g)  OompanieB  Winding-up  Bules,      9  Eq.  80,  and  5  Ch.  600.    See,  also. 


29th  March,  1893,  r.  1. 

(h)  Emma  Silver  Mining  Co,^  10 
Ch.  194.  As  to  inspection  of  com- 
pany's books,  see  Credit  Co,,  11  Ch. 
D.  256;  West  Devon  Oreat  ConaoU 
Mine,  27  Ch.  D.  106;  and  by  an 
agent  Bevan  v.  Webb  [1901],  2  Ch. 
39,  reversing  ib.  [1901],  1  Ch.  724. 

(i)  An  allottee  of  shares  who  has 
commenced  proceedings  to  rescind 
his  contract  to  take  shares  may 
appear  and  oppose  the  petition 
without  thereby  losing  his  right  to 
repudiate  his  shares.  Tomlin^s  case 
[1898],  1  Ch.  105. 

{k)  See  Marlborough  Club  Co.,  1 
Eq.  216,  and  the  next  note. 

{/)  See  Bradford  Navigation  Co,, 


S.  C,  10  Eq.  337. 

(m)  Bules,  1892,  r.  20.  Semble,  a 
notice  need  not  be  sent  by  a  person 
who  is  represented  by  the  petitionerB' 
solicitor.  Invicta  Works,  Ld,,  W.  N. 
1894,  p.  39. 

(tO  See  Bules,  1890,  form  loA, 
otherwise  he  will  not  be  allowed 
his  costs,  see  Green,  McAllan  df 
Feilden,  Ld.,  W.  N.  1891,  p.  127. 

(o)  Woodrow,  Hooper  cfe  Co., 
W.  N.  1893,  p.  38. 

(p)  A  notice  given  by  six  named 
persons  aa  a  committee  of  creditors 
is  merely  a  notice  of  the  individuals 
who  sign  it,  see  Mid  Kent  Fruit 
Factory,  W.  N.  1892,  p.  65. 
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Coort,  to  appear  on  the  hearing  of  the  petition  {q).     If  he  Bk.  iv.  Ohap.  i. 
is  heard,  he  will  not,  as  a  rule,  be  allowed  his  costs  (r).  '— — 

After  a  petition  has  been  presented,  the  petitioner  must,  Attendance 
on  a  day  appointed  by  the  registrar,  not  less  than  two  days  t^^^th^  ^^ 
before  the  day  appointed  for  the  hearing  of  the  petition  attend  JJ*'^^^'**"* 
before  the  registrar  and  satisfy  him  that  the  petition  has  been 
duly  advertised,  that  the  statutory  affidavit  verifying  it  and  the 
affidavit  of  service  (if  any)  have  been  duly  filed,  and  that  the 
provisions  of  the  rules  as  to  petitions  have  been  complied  with 
by  the  petitioner ;  unless  this  be  done  no  order  will  be  made  on 
his  petition  (s).    The  petitioner  must  also  prepare  a  list  of  the  List  of  persons 
names  and  addresses  of  the  persons  who  have  given  notice  of  ap^^*°*  *° 
their  intention  to  appear  and  of  their  solicitors,  and  a  copy  of 
the  list  must  be  handed  by  the  petitioner  into  Court  on  the  day 
appointed  for,  but  prior  to,  the  hearing  of  the  petition  {t).    If 
DO  such  notice  has  been  received  the  petitioner  or  his  solicitor 
should  give  the  registrar  notice  of  the  fact  (u). 

The  costs  of  a  petition  are  in  the  discretion  of  the  Court  (x),  Costs. 
but  the  following  rules  are  usually  followed : 

1.  The  costs  of  a  petition  on  which  a  winding-up  order  is  Where  order 
made  are  borne  by  the  company  (y) ;  these  costs  include  the  '^  ^ 
costs  of  the  petitioner  and  of  the  company,  and  the  costs  of 

all  other  persons,  if  any,  properly  served  with  the  petition  (z). 
But  if  the  creditor's  petition  is  under  £60,  he  will  not  be  allowed 
his  costs  in  the  absence  of  special  circumstances  (zz). 

2.  The  costs  of  a  petition  which  is  dismissed  are  borne  by  When  petition 
the  petitioner ;  unless  the  Court  is  of  opinion  that  the  petition 

was  justifiable,  in  which  case  the  dismissal  will  be  without 


(q)  Rides,  1892,  r.  20. 

(r)  Oreen,  McAllan  &  Feiidetiy 
Ld,,  W.  N.  1891,  p.  127 ;  Woodrow, 
Hooper  &  Co.,  W.  N.  1893,  p.  38. 

(«}  Rules,  1892,  r.  18.  In  Ker- 
^tv  V.  PoU,  Ld.,  W.  N.  1891 ,  p.  202, 
a  decision  under  the  repealed  rule 
of  February,  1891,  the  petitioner 
wa»  allowed  to  satisfy  the  registrar 
on  these  points  after  the  hearing, 

(0  lb.,  r.  21,  and  form  16a  in 
schedule  to  Bules,  1890. 

(«)  Atutralaiian  Alkaline^  <ftc., 
ByndicaU,  W.  N.  1891,  p.  209. 


(«)  CJomp.  Act,  1862,  §  86.  For 
a  special  order  where  a  petition  had 
been  transferred  from  the  County 
Court,  see  Laxo^i  &  Co,  (2)  [1892],  3 
Ch.,  p.  562. 

{y)  See  Rules,  1890,  r.  31. 

(z)  Humber  Iron  Works  Co, ,  2  Eq.  1 5. 

(zz)  See  Herbert  Standring  <k  Co,, 
W.  N.  1895,  p.  99;  Fancy  Dress 
Balls  Co.,  W.  N.  1899,  p.  109,  and 
compare  Leyton  and  Walthamstowe 
CycU  Co.,  W.  N.  1901,  p.  225,  where 
the  petition  was  supported  by  other 
creditors. 
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Bk.  IV.  Chap. 
Sect.  5. 

Of  persons 
appearing  to 
rapport  or 
oppose. 


Provisional 
liquidator. 


Voluntaiy 
liquidator. 


I.  costs.    If  dismissed  with  costs,  such  costs  include  those  of  the 
-  company,  and  of  all  persons,  if  any,  served  with  the  petition  (a). 

8.  With  respect  to  persons  who  appear  to  support  or  oppose 
a  petition,  although  not  served  with  it,  the  usual  practice  is 
not  to  allow  any  costs  to  persons  who  have  not  given  proper 
notice  of  their  intention  to  appear  (b) ;  and  with  regard  to 
those  who  have  given  such  notice,  1,  to  allow  one  set  of  costs 
to  those  contributories,  and  one  set  to  those  creditors,  who 
upon  reasonable  grounds  (without  being  served)  appear  on 
the  petition  and  support  the  view  which  ultimately  prevails — 
i.e.,  support  a  successful,  or  oppose  an  unsuccessful,  petition. 
If  such  persons  are  represented  by  the  same  solicitor  as  the 
petitioner  or  company,  their  names  should  be  added  to  the 
brief  for  the  petitioner  or  company,  for  in  such  a  case  they 
are  not  allowed  costs  (c) ;  2,  to  give  no  costs  to  those  who 
(not  being  served)  support  an  unsuccessful,  or  oppose  a  suc- 
cessful, petition ;  but,  8,  to  make  a  petitioner  pay  the  costs 
of  persons  who  appear  to  answer  and  succeed  in  refuting 
unfounded  charges  made  against  them  {d). 

A  provisional  liquidator  is  only  in  the  nature  of  a  receiver, 
and  will  not  be  allowed  his  costs  of  appearing  on  a  winding-up 
petition  (e). 

If  the  company  is  already  being  wound  up  voluntarily,  or 
under  the  supervision  of  the  Court,  the  voluntary  liquidator 
will  usually  be  allowed  his  costs,  if  the  company  appears  by- 
counsel  instructed  by  him  and  is  not  separately  represented  (ee) . 


(a)  Humhtr  Iron  Works  Co.,  2 
Eq.  15. 

(&)  Ore&fi,  Mc Allan  <fe  Feilden, 
Ld.,  W.  N.  1891,  p.  127 ;  Woodrow, 
Hooper  <fc  Co.,  W.  N.  1893,  p.  38. 

(c)  Brighton  Marine  Palace,  <fec., 
Co.,  W.  N.  1897,  p.  12. 

(d)  See  Hull  and  County  Bank, 
10  Ch.  D.  130;  New  Gas  Co.,  5  Ch. 
D.  703 ;  Anglo'Egyptian  Nav,  Co., 
8  Eq.  660 ;  European  Banking  Co., 
2  Eq.  521 ;  Anglo-Oreek  Steam  Co., 
ib.  1 ;  Humher  Iron  Works  Co.,  ib. 
15.  Lord  Hatherley,  when  V.-C, 
refused  costa  to  persons  not  served. 
See  Oriental  Commercial  Bank,  W. 
N.  1866,  p.  283  ;   Hop  ami  Malt  Ex~ 


change  Co.,  ib.  p.  222;  Imperial  Merc, 
Credit  Ass.,  ib.  p.  256. 

(e)  General  International  Agency 
Co.,  36£eay.  1.  He  was,  however, 
allowed  some  costs  in  Times  Life 
Ass.,  Ac,  Soc.,  9  Eq.  382,  and  in 
European  Banking  Co.,  2  Eq.  521. 

(ce)  M&iit  de  Fiete  of  England, 
W.  N.  1892,  p.  166;  and  Sanitary 
Burial  Assoc.  [1900],  2  Ch.  28^; 
A.  W.  Hall  &  Co.,  W.  N.  1885, 
p.  190.  In  State  of  Wyoming  Syitdi^ 
cate  [1901],  2  Ch.  431,  a  person  who 
had  been  appointed  liquidator  by 
resolutions  for  a  voluntary  winding^ 
up  which  were  invalid  was  allowed 
his  costs. 
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When  a  petition  was  presented  by  a  shareholder  in  a  cost-  ^^-  ^'J^^^^'  ^' 

book  mining  company,  who  had  been  sued  by  a  creditor,  and — 

the  petition  was  opposed  on  the  ground  that  the  petitioner  minaiy  mqaines. 
was  indebted  to  the  company  and  had  not  been  compelled  to 
pay  more  than  he  owed  to  the  company,  and  an  inquiry  upon 
that  point  was  directed  by  consent,  and  the  result  showed  that 
the  petitioner  had  paid  more  than  he  owed  the  company,  and  a 
winding-up  order  was  then  made,  the  costs  of  the  preliminary 
inqoiries  were  thrown  on  those  whose  opposition  caused  them 
to  be  directed  (/). 

Under   the    former    practice    a    petition  might  be  with-  Withdrawal  of 
drawn  (g),  and  ought  to  have  been  withdrawn  by  the  petitioner  ^  *  ^^^' 
as  soon  as  his  claim  was  satisfied  {h) ;  but  as  a  general  rule, 
he  could  only  withdraw  it  on  payment  of  the  proper  costs  of 
those  who  appeared  on  it,  whether  to  support  or  oppose  it  (i), 
though  under  special  circumstances  the  Court  allowed  the 
petition    to    be  withdrawn   without    payment    of    costs  (/c). 
Separate  sets  or  only  one  set  of  costs  might  be  giveb  to  the 
shareholders  and  creditors  appearing  on  the  petition  (Z).    But  Power  to 
now,  when  a  petitioner  consents  to  withdraw  his  petition  or  to  Tpetitroner. 
allow  it  to  be  dismissed  or  adjourned,  the  Court  may  substi- 
tute as  petitioner  any  creditor  or  contributory  who  in  its  opinion 
would  have  a  right  to  present  a  petition,  and  who  is  desirous 
of  80  doing  (rn) ;  in  a  proper  case  this  may  be  done,  and  an 
order  be  made  without  any  adjournment  (n).   Under  the  present 
practice  the  Court,  as  a  rule,  will  not  allow  a  petition  to  be 
withdrawn  unless  all  the  creditors  of  the  company  are  arranged 

(/)  Be  BoBworthon  Mining  Co.,  1  Ch.  D.  617 ;  Hereford  and  South 

26  L.  J.  Ch.  612.    See,  too,  when  Wales  Waggoiiy  &c.,  Co.,  17  Eq.  423 ; 

no  order  was  made  on  the  petition,  Marlborough  Club  Co,,  1  Eq.  216; 

except  that  the  question  raised  by  HomeAes,  Aseodatioji,  12  Eq.  59. 

it  should  be  tried  as  on  a  summons,  (k)  District  Bank  of  Loiidon,  35 

Consolidated  Exploration,   <fec.,  Co,  Oh.  D.  576;   United  Stock  Exchange, 

[1899],  2  Ch.  599.  LimiUd,  28  Ch.  D.  183. 

{g)  Hereford    and  South    Wales  (t)  Criterion    Gold   Mining    Co,, 

Waggon,    ifcc,    Co.,    17    Eq.   423;  41  Ch.  D.   146;  Paper  Bottle  Co., 

Times  Life  Ass.,   <fec.,  Co.,  9  Eq.  40   Ch.    D.    52 ;  North   Brazilian 

383;    Home   Ass,    Association,    12  Sugar  Factories,   56  L.  T.  N.   S. 

£q.  59.  229 ;  explained  in  Feckham  Tram" 

\Ji)  Times  Life  Ass,,  4bc,,  Co.,  9  ways  Co.,  bl  L.  J.  Ch.  462. 

Eq.  383.  (m)  Rules,  March,  1893,  r.  2. 

(i)  Nacupai  Gold  Mining  Co.,  28  (n)  Invicta    Works,  Ld.,   W.  N. 

Ch.  D.  65;  Patent  Coani  Fibre  Co.,  1894,  p.  39. 
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Coets  of 
adjournment. 


Supervision 
order  instead  of 
compulsory 
order. 


Several  peti* 
tions. 


Bk.  IV.  Chap.  1.  with,  or  an  opportunity  has  been  given  {e.g.,  by  ordering  the 

Sect.  5. 

petition  to  stand  over  for  a  week)  to  any  other  creditor  or 

contributory  to  apply  to  be  substituted  as  petitioner. 

If  the  petition  is  adjourned,  the  general  rule  is  not  to 
allow  any  costs  of  the  adjournment,  unless  they  are  specially 
ordered. 

The  petitioner,  on  the  hearing  of  his  petition,  may  elect  to 
take  a  supervision  order  instead  of  a  compulsory  order,  but 
the  Court  may  require  the  petition  to  stand  over  to  be 
readvertised  (o).  If  in  such  a  case  a  supervision  order  is  made, 
the  costs  of  creditors  who  appear  to  support  the  petition  for 
a  compulsory  order  will  be  allowed,  though  they  may  have 
opposed  the  supervision  order  (jj). 

There  is  nothing  to  prevent  the  presentation  of  several 
petitions  by  several  persons,  but  this  practice  has  always  been 
discouraged  as  much  as  possible  by  the  Courts  (g). 

Under  the  former  practice  it  sometimes  happened  that 
persons  presented  petitions  in  ignorance  that  a  petition  had 
already  been  presented,  and  when  this  was  the  case  they 
were  generally  allowed  the  costs  incurred  by  them  before  they 
had  notice  of  the  previous  petition  (r) ;  but  persons  who, 
without  some  special  justification,  presented  petitions,  or 
proceeded  with  petitions  they  had  already  presented,  after 
they  knew  of  the  presentation  of  a  petition  earlier  than  their 
own,  ran  great  risk  of  having  to  pay  the  costs  incurred  by 
themselves,  if  not  also  the  costs  of  the  persons  they  served  («). 
Where,  however,  the  first  petition  was  presented  by  persons 
in  the  interest  of  the  company,  and  was  of  a  suspicious 
character,  a  second  petition  was  considered  justifiable  {t) ;  and 
where  there  were  several  justifiable  petitions  and  a  winding-up 


Former  practice. 


(o)  See  antCf  p.  884. 

{p)  Chepstow  Bobbin  Mills  Co.f 
36  Oh.  D.  563. 

{q)  In  United  Porta  and  General 
Ins.  Co.,  39  L.  J.  Ch.  146,  V.-C.  K, 
the  priority  of  several  petitions 
was  determined  by  the  dates  of 
their  advertisements,  but  the  date 
of  presentation  usually  determines 
the  priority;  see  Building  Societies 
Trt«^Zd.,44Ch.  D.  140. 

(r)  General  Financial  Bank,  20 


Ch.  D.  276 ;  G.  F.  Brooke  &  Co., 
W.N.  1888,  p.  213. 

(«)  See,  on  this  subject,  Building 
Societies*  Trust,  Ld.,  44  Ch.  D.  140; 
Ex  parte  Turner,  3  De  G.  &  S.  127 ; 
Times  Fire  Aas.  Co.,  30  Beav.  596 ; 
and  the  cases  in  the  next  note. 

{t)  General  Financial  Bank,  20 
Ch.  D.  276;  Humber  Iron  Works 
Co.,  2  Eq,  15 ;  Commercial  Discount 
Co.,  1  N.  B.  416. 
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order  was  made,  one  order  was  usually  made  on  all  the  Bk.  iv.  Chap.  i. 

petitions,  and  the  costs  of  them  all  were  paid  by  the  com- 

pany  (u) ;  one  set  of  costs  being  allowed  to  the  unserved 
creditors  and  one  to  the  unserved  contributories  appearing 
and  supporting  the  petitions  (x).  Each,  however,  of  several 
petitions  must  be  dealt  with  on  its  own  merits  (^). 

Under  the  present  practice  it  is  hardly  possible  for  a  second  Present  practice, 
petition  to  be  presented  in  ignorance  of  the  first ;  if  a  person 
wishing  to  present  a  petition  finds  one  has  already  been 
presented,  his  proper  course  is  to  give  the  necessary  notice  and 
appear  in  support  of  that  petition,  and,  if  necessary,  apply  to 
be  substituted  for  the  petitioner  (^). 

If  a  petition  is  presented  by  a  limited  company  (a),  or  by  a  Security  for 
person  resident  out  of  the  jurisdiction,  or  in  the  case  of  a  life 
insurance  company  by  a  policy-holder  or  a  contributory  (6),  or 
if  the  petitioner  before  the  hearing  has  filed  a  petition  in 
bankruptcy  (c),  the  petitioner  can,  in  a  proper  case,  be  compelled 
to  give  security  for  costs  before  his  petition  is  heard;  and 
such  security  can  be  applied  for,  either  when  the  petition 
comes  on  for  hearing  (d)  or  before  (e) ;  and  the  respondent 
does  not  lose  his  right  to  security  by  filing  affidavits  in 
opposition  to  the  petition  (/).  Persons  opposing  the  petition 
cannot  be  ordered  to  give  security  for  costs  (g). 

If  a  petitioner  dies  between  the  presentation  and  hearing  of  Death  of 
the  petition,  his  personal  representatives  may  obtain  leave  to  ^*^"®"®^" 
continue  and  carry  on  the  petition  (h). 

(u)  See  the  cases  in  the  last  two  (c)  Carta  Para   Mining   Co,y  19 

iiote8,Z>w^<7a//ery,icf., W.N.  1891,  Ch.  D.  457,  but  compare  Rhodes  v. 

p.  98,  and  Ex  parte  Walker,  1  De  G.  DawBoii,  16  Q.  B.  D.  548. 

£  Sm-  585.  {d)  Home  Ass.  A  ssoc,  (No.  2),  1 2  Eq. 

(r)  Anif,  p.  890.  112  ;  Ex  parte  Seidler,  12  Sim.  106. 

(y)  European  Bank  Co,y2Eci. 621.  (e)  Atkins  v.  Cooke,  3  Drew.  694. 

Ab  to  the  carriage  of  the  order  in  (/)  See  last  note  but  one,  and 

such  cases,  see  infra,  p.  923.  Mariano  v.  Mann,  14  Ch.  D.  419 ; 

(2)  Bules  of  March,  1893,  and  a7i^,  Lydney  and  Wigpool  Co.  v.  Bird,  23 

pp.  888  and  891.  Ch.  D.  358,  and  R.  S.  C.  Ord.  LXV. 

(a)  See  the  Companies  Act,  1862,  r.  6,  which  leaves  the  amount  of 

{ 69,  and  ante,  pp.  376,  377.  the   security  to  be    given  in  the 

(6)  33  &  34  Vict.  c.  61,  §  21.    In  discretion  of  the  judge, 

this  case  security  for  costs  is  neces-  («/)  Percy  and  Kelly  Nickel,  cfcc, 

sary,  and  a  condition  precedent  to  Co.,  2  Ch.  D.  531. 

the  hearing  of  the  petition.  (A)  Dynevor  Duffryn  Collieries  Co., 
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k.  IV.  Chap  1. 
Sect.  5. 


Improper 
orders. 


Appeals  from  and  staying  proceedings  under  winding-up 

orders. 


A  winding-up  order  made  by  a  Court  having  no  jurisdiction 
to  make  it,  is  wholly  invalid,  and  must  be  so  treated  although 
not  appealed  against  (t) ;  but  an  order  made  by  a  Court  having 
jurisdiction  must  be  treated  as  valid  until  reversed  on 
appeal  (i).  Under  the  older  winding-up  Acts,  if  an  order  were 
made  upon  the  petition  of  a  person  not  entitled  to  petition, 
the  order  was  not  void ;  but  it,  and  all  proceedings  under  it, 
were  allowed  to  stand,  and  its  further  prosecution  was,  upon 
a  proper  application  to  the  Court,  entrusted  to  a  qualified 
person  ({).  There  is  no  express  provision  to  this  effect  in 
the  Companies  Act,  1862,  but  the  old  winding-up  practice  is 
so  continued  that  probably  the  above  rule  would  still  be 
observed  (m). 
Appeal  from  After  an  order  for  the  winding  up  of  a  company  has  been 

ordcn"***"**^  "^    made,  such  order  may  be  appealed  from  in  the  ordinary  way  (n), 

by  a  person  entitled  to  appear  and  be  heard  on  the  petition  (o) 
in  14  days  (p)  ;  but  unless  he  appeared  at  the  hearing,  he  must 


W.  N.  1878,  p.  199,  and  see  Atkins' 
Estate^  1  Ch.  D.  82;  Commercial 
Bank  of  London,  W.  N.  1888,  pp.  213 
and  234. 

(i)  PlumaUad  Water  Co,  v.  Davis, 
28  Beav.  545,  and  2DeG.  F.  &  J.  20. 

{k)  Padstow  Total  Loss  Assoc,,  20 
Oh.  D.  137 ;  Arthur  Average  Assoc., 
3  Ch.  D.  522 ;  Ex  parte  Hargrove,  10 
Oh.  542 ;  London  Marine  Ins,  Assoc,, 
8  Eq.  189  and  193 ;  Ex  parte  Oakes 
and  Peek,  W.  N.  1867,  p.  101,  and 
L.  B.  2  H.  L.  369. 

(/)  11  &  12  Vict  c.  45,  §  9. 

(m)  See  the  Ck)mpanie8  Act,  1862, 
§§  82,  170 ;  the  latter  section  was 
repealed  by  44  &  45  Yict  c  59,  but 
see  §  4  of  that  Act. 

(n)  25  &  26  Vict.  c.  89,  §  124.  A 
company  successfully  appealing  was 
allowed  its  costs  out  of  its  own 
estate  in  National  Savings  Bank 
Association,  1  Ch.  554. 


(o)  See  Bradford  Navigation  Co,, 

5  Ch.  600. 

{p)  See  E.S. C, Ord. LVHI.  rr.  9 
and  15;  National  Fuiids  Ass.  Co,, 
4  Ch.  D.  305.  The  time  may  be 
extended  by  the  Court  of  Appeal, 
as  to  which,  see  New  Callao,  22 
Ch.  D.  484;  Manchester  Economic 
Building  Society,  24  Ch.  D.  488; 
Madras  Irrigation  and  Canal  Co,,  23 
Ch.  D.  248.  Before  the  Judicature 
Acts,  the  limit  formerly  of  twenty- 
one  days  did  not  apply  to  appeals 
from  winding-up  orders.  See  Re 
Universal  Bank,  1  Ch.  428 ;  Anglo- 
Californian  Mining  Co,,  1  Dr.  &  Sm. 
628 ;  Plumstead  Water  Co, ,  2  De  G.  F. 

6  J.  20.  The  fact  that  calls  had 
been  made  and  other  proceedings 
taken  did  not  prevent  an  appeal. 
See  National  Permanent  Benefit 
Building  Soc,,  5  Ch.  309. 
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obtain  special  leave  to  appeal  (9).     The  appointment  of  a  Bk.  ly.  chap.  1. 

liquidator  does  not  prevent  the  directors  of   the  company '- — 

authorising  an  appeal  (r),  but  when  a  limited  company  appeals 
without  joining  anyone  personally  responsible  for  costs,  it  will 
as  a  rule  be  ordered  to  give  security  for  the  coats  of  the 
appeal  («).  It  does  not  follow  that  because  the  order  is 
appealed  against,  proceedings  under  it  will  be  stayed  until  the 
appeal  is  disposed  of  (t). 

Before  the  Judicature  Acts,  a  winding-up  order  might  have  Disohaige  of 
been  discharged  on  motion  or  petition  by  the  judge  who  made  ^hea^g. 
it;  but  now  no  judge  can  rehear  or  alter  an  order,  whether 
made  by  himself  or  another  judge,  after  it  has  been  passed 
and  entered,  provided  it  accurately  expresses  the  intention 
of  the  Court;  the  power  to  rehear  is  part  of  the  appellate 
jurisdiction  and  has  been  transferred  to  the  Court  of  Appeal  (u). 

Cases  may  occur  in  which  a  winding-up  order  has  been  staying  pro- 
rightly  made,  but  in  which  its  further  prosecution  is  not  ^J.^  "''^^'^ 
desirable,  as  for  instance  when  the  Court  wishes  to  reduce  the 
oontracts  of  a  life  insurance  society  instead  of  making  an 
order  to  wind  the  society  up  (x).  In  such  a  case,  application 
should  be  made  to  the  Court  which  made  the  order,  to  stay 
the  proceedings  under  it.  This  the  Court  has  power  to  do 
on  the  application  of  any  creditor  or  contributory  (y) ;  the 
application  should  be  by  notice  of  motion  (z) ;  and  the  Court 
will  accede  to  the  application  if  it  is  satisfied  that  it  is  not 
for  the  advantage  of  the  company,  or  of  any  of  the  persons 

(g)  See  Securities  Im.  Co.  [1894],  Crown  Bank,  44  Ch.  D.  634,  or  there 

2  Cb.  410.  has  been  a  slip  in  drawing  it  up, 

(r)  Diamond  Fud  Co,,  13  Ch.  D.  R.  s.  C,  Ord.  XXVni.  r.  11. 

400.  (x)  Qreat    Britain  Mutual    Life 

($)  Diamond  Fuel  Co.,  13  Ch.  D.  Assurance  Soc,,  16  Ch.  D.  247. 

400;  Photographic  Artists'  Associa-  (y)  See  §  89  of  the  Companies 

tern,  28  Ch.  D.  370.              Act,  1862.     A  person  applying  as 

(i)    See  E.  S.  C,  Ord.  LVIU.  r.  an  alleged  contributory  must  admit 

16,  and  Ez  parte  Barber,  1  Mac.  &  himself  to  be  a  contributory.    See 

G.  183.  ante,  p.  844. 

(u)  Preston  Banking  Co,Y.  William  {z)  Rules,  1892,  r.  5.     Baxter's, 

AUsup  A  Sons  [1895],  1  Ch.  141;  Ztmtferf,W.N.1898,p.60.  The  judge 

8t,  Namire  Co.,    12  Ch.   D.  88 ;  may  direct  these  applications  to  be 

Manchester  Economic  Building  Soc.,  heard  in  chambers.  See  Rules,  1892, 

24  Ch.  D.  488.    Secus  if  the  order  rr.  3  and  4.  In  such  a  case  the  appli- 

has  not  been  passed  and  entered,  cation  should  be  by  summons,  r.  5. 
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Bk.  IV.  Chap.  1, 
Sect  5. 

Worceater, 
Tenbury,  &c., 
Bailway 
Company. 


Winding-up 
order  in  the 
nature  of  a 
judgment 


Costs  to  be 
provided  fof 
on  staying 
proceedings. 


interested  in  its  winding  up,  that  further  proceedings  should 
be  taken  (a).  Thus  in  the  case  of  The  Worcester^  Tenbury , 
and  Ludlow  Railway  Company  (i),  a  winding-up  order  had 
been  made,  an  official  manager  had  been  appointed,  all  the 
company's  debts  had  been  paid,  and  a  surplus  remained.  It 
had  been  found  impossible  to  make  out  a  complete  list  of 
contributories,  as  the  allottees  of  a  considerable  number  of 
shares  could  not  be  discovered,  but  the  known  allottees  held 
the  great  bulk  of  the  shares  which  had  been  issued.  Upon 
their  petition  the  Court  ordered  the  fund  in  Court  to  be 
paid  to  them,  they  undertaking  to  deal  with  it  as  the  Court 
should  direct,  and  to  pay  the  costs  incurred  in  the  winding 
up.  So  proceedings  will  be  stayed  in  order  to  enable  a 
company  to  resume  business  if  circumstances  justify  such 
an  order  (c). 

But  a  winding-up  order  is  in  the  nature  of  a  judgment  for 
the  benefit  as  well  of  creditors  as  of  contributories  {d) ;  and 
proceedings  under  it  cannot  be  stayed  without  giving  those 
who  have  acquired  rights  consequent  upon  it  an  opportunity 
of  opposing  the  application  to  stay  proceedings  (e).  Con- 
sequently, an  order  to  stay  proceedings  will  not  be  made, 
unless  the  contributories,  and  the  creditors  who  have  proved 
their  debts,  have  had  proper  notice  of  the  intention  to  apply 
for  the  order ;  and  such  an  order  will  not,  therefore,  be  made 
upon  notice  of  a  motion  to  discharge  a  call  (/),  or  to  be  strack 
off  the  list  of  contributories  {g). 

Again,  where  an  order  has  been  obtained  and  acted  on  and 
costs  have  been  incurred  under  it,  these  costs  must  be  provided 
for  by  those  who  seek  to  have  further  proceedings  stayed  (A). 


(a)  In  Ex  parte  Barber,  1  Mac. 
&  G.  176,  proceedings  pending  an 
appeal  were  not  stayed. 

(6)  3  De  G.  &  S.  189. 

(c)  South  Barride  Slate  Quarry 
Co.,  8  Eq.  688. 

(d)  Sec  §  82  of  the  Companies 
Act,  1862. 

{e)  See  Carew^s  case,  6  De  G.  Mac. 
&  G.  94;  UnderwooiVs  case,  ib.  677; 
CIiftoii*»  case,  ib.  743.    As  to  serving 


the  provisional  liquidator,  see  £Jx 
parte  Coleman,  3  De  G.  &  S.  139. 

(/)  Carew'e  case,  5  De  G.  M.  &  G. 
94,  reversing  S.  C,  2  8m.  &  G.  1. 

ig)  Underwood^ s  case,  5  De  G.  M. 
&  G.  677 ;  Sharpus's  case,  3De  G.  & 
8.49. 

{h)  Clarke's  case,  1  K.  &  J.  22 ; 
Ex  parte  Woolmer,  5  De  G.  &  S.  117, 
and  2  De  G.  M.  &  G.  665. 
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8EC?riON  VI.— EPFBCT  OP  WINDING  UP  AS  REGARDS  DBA.LINGS        Bk.  IV.  Chap.  1. 

WITH  PROPERTY.  Sect.  6. 

1.  Commencement  of  winding  iip. 

When  a  petition  is  presented  to  wind  up  a  company  by  the  i.  Compuisorily. 
Court,  the  commencement  of  the  winding  up  dates  from  the 
presentation  of  the  petition  (i).  Hence  the  importance,  when 
there  are  several  petitions,  of  making  a  winding-up  order,  if 
poBsible,  on  that  first  presented.  But  if  the  petition  is  dis- 
missed, the  winding  up  commenced  on  its  presentation  will 
obviously  be  at  an  end. 

When  a  resolution  has  been  passed  to  wind  up  a  company  2.  Voluntarily. 
Tolnntarily,  the  voluntary  winding  up  dates  from  the  passing 
of  the  resolution  (k).  But  if  the  company  is  afterwards  ordered 
to  be  wound   up  compuisorily,   the  commencement  of  the 
winding  up  will  date  from  the  time  of  the  presentation  of  the 
petition  on  which  the  order  is  made  (Q ;    but  not  so  as  to 
invalidate  what  has  been  done  or  to  let  in  a  distress  which 
has  not  been  completed  (771).     The  consequence  of  altering  the 
date  of  the  commencement  of  a  winding  up  is  sometimes  a 
good  reason  for  not  making  a  compulsory  order  when  a 
company  has  been  for  some  time  winding  up  voluntarily. 
An  order  to  wind  up  a  company  subject  to  the  supervision  3.  Subject  to 

rf,^       r\        1.  •  1    J.'  X  •    J  supervision, 

the  Court  pre-supposes  a  prior   resolution  to  wmd   up 

voluntarily,  and  in  fact  continues  the  voluntary  winding  up. 

The  commencement,  therefore,  of  a  winding  up  subject  to 

^opervision  dates  from  the  passing  of  the  resolution  to  wind 

op  voluntarily,  and  not  from  the  time  of  the  presentation  of 

the  petition  on  which  the  order  is  made  (71) ;  and  this  is  the 


(»)  i  84.  TauHne  Co.,  26  Ch.  D. 
118. 

(ft)  $  130,  i,e.f  the  oonfirmation  of 
the  resolution  when  the  resolution 
is  special.  See  Emperor  Life  Assur- 
ance Society,  31  Ch.  D.  78;  Dawes* 
case,  6  Eq.  232,  and  infra,  ch.  2. 

(/)  §  84.  Taurine  Co.,  26  Ch.  D. 
118. 

(m)  Thomas  v.  Patent  Lionite  Co., 
17  Ch.  D.  250. 

(»)  Emperor     Life      Assurance 

LC. — VOL.  II. 


Society,  31  Ch.  D.  78;  Weston* s 
case,  4  Ch.  20,  and  6  Eq.  238 ;  Ex 
parte  Colhome  and  Strawbridge,  11 
Eq.  478,  §§  148,  151,  and  1^4. 
Compare  Ex  parte  Bradshaw,  16 
Ch.  D.  472,  where  for  the  purpose 
of  fixing  the  date  of  a  debenture- 
holder's  charge,  the  date,  at  which 
a  provisional  liquidator  was  ap- 
pointed, was  taken.  See  as  to 
charges  of  debenture-holders,  ante, 
p.  326. 
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case  although  a  provisional  liquidator  has  been  appointed,  and 
a  compulsory  order  made  before  the  resolution  for  a  voluntary 
winding  up  was  passed,  if  the  compulsory  order  is  subsequently 
changed  into  a  supervision  order  (o) ;  and  the  Court  has  no 
jurisdiction  to  alter  this  date  {p). 

It  seems  that  if  a  compulsory  order  is  made  after  an  order 
to  wind  up  under  supervision,  the  date  of  the  commencement 
of  the  winding  up  is  not  altered  by  the  second  order  (q). 

As  regards  life  insurance  companies  which  have  transferred 
their  business  to  others,  the  enactment  contained  in  35  &  36 
Vict.  c.  41,  §  4  (r),  must  not  be  forgotten;  it  in  effect  makes 
the  commencement  of  the  winding  up  of  the  purchasing  com- 
pany the  commencement  of  the  winding  up  o£  the  selling 
company,  unless  the  Court  otherwise  orders ;  but  the  enact- 
ment does  not  apply  to  a  purely  voluntary  winding  up. 

The  exact  time  of  the  commencement  of  the  winding  up  of 
a  company  is  important,  inasmuch  as  after  that  time  great 
restrictions  are  put  on  all  dealings  with  the  property  of  the 
company,  on  all  alterations  in  the  status  of  its  members,  and 
on  all  proceedings  by  creditors  to  enforce  payment  of  their 
debts.  The  leading  principle  pervading  the  winding-up  pro- 
visions of  the  Companies  Act,  1862,  is  that  nothing  shall  be 
done  after  the  commencement  of  the  winding  up  of  a  company 
except  with  a  view  to  realise  its  assets  and  distribute  them 
rateably  first  among  its  creditors,  and  then,  if  there  is  a 
surplus,  amongst  its  members  (s). 


(o)  Emperor  Life  Assurance  Society , 
31  Oh.  D.  78;  Dry  Docks  Corporation 
of  London,  39  Ch.  D.  306. 

(p)  West  Cumberland  Iron  and 
Sttel  Co,,  40  Ch.  D.  361. 

{q)  See  United  Service  Co.,  7  Eq. 
76,  where  a  company  was  being 
wound  up  voluntaiily,  and  an  order 
was  made  on  one  petition  to  con- 
tinue such  winding  up,  subject  to 
supervision,  and  a  compulsory  order 


was  made  on  another  petition,  and 
was  dated  the  day  after  the  first 
order.  Sed  qu.,  see  Taurine  Co.,  25 
Ch.  D.  p.  140. 

(r)  Ante,  p.  868. 

(«)  This  will  be  seen  by  examin- 
ia^  the  following  sections,  85,  87, 
95,  98,  102,  107,  109,  133,  153,  168, 
163,  164,  and  196  to  204.  And  see 
Ashhury's  casBy  5  Eq.  223,  and  Ex 
parU  Grissell,  1  Ch.  628. 
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2.  Effect  of  winding  up  on  d^cdinga  with  property.  '  g^^  q^'   ' 

A  petition  to  wind  up  a  company  compulsorily  is  not  a  lis  I^b  pendens. 
pendens  (f),nor  is  a  winding-up  order  a  judgment  in  rem  (u). 

When  an  order  has  been  made  to  wind  up  a  company  com-  RetroRpcctWe 
pulsorily,  or  subject  to  the  supervision   of  the   Court,   all  to  wind  up. 
dispositions  of  the  property,  effects,  and  things  in  action  of 
the  company  made  subsequently  to  the  commencement   of 
the  winding  up  of  the  company  are  void  unless  confirmed  by 
&e  Court  (x). 

The  winding-up  order  has  thus  a  retrospective  effect ;  and 
the  section  in  question  apparently  even  renders  void  all  dispo- 
sitions of  property  made  previously  to  the  order  by  voluntary 
liquidators  unless  the  Court  expressly  sanctions  them  (y). 

After  a  winding-up  order  has  been  made,  no  disposition  of 
the  company's  property  is  valid  unless  made  by  the  liquidators 
or  the  Court  {z). 

After  a  resolution  to  wind  up  voluntarily,  no  disposition  of 
a  company's  property  can,  it  is  apprehended,  be  made,  except 
by  the  liquidators  (a). 

It  will  be  observed  that  what  are  avoided  are  dispositions 
by  the  company  of  its  property,  not  transfers  or  payments  to 
it,  e,g.,  not  a  transfer  of  shares  to  the  company  (b),  nor 
payment  of  a  debt  to  it  (c). 

Payments  by  the  company  after  the  commencement  of  the  Paymente  by 
winding  up  are,  however,  avoided,  unless  sanctioned  by  the^™^°^' 
Court ;   and  this   rule   applies  even   to  the   payment  of    a 
petitioning  creditor's  debt  if  an  order  is  made  on  his  petition 
or  on  any  petition  presented  previously  to  it  (d). 

In  a  recent  case  it  was  held  that  a  customer  of  the  Oriental 
Bank  Corporation,  who  had  paid  money  in  at  a  branch  office 

(0  30  &   31   Vict.    c.    47.     See,  (a)  See  §§  131  and  133. 

before  this  Act,  Ex  parte  Thornton,  (6)  Ex  parte  Contract  Corporation^ 

2Ch.  171.  SCh.  105. 

(tt)  Bowling  and  Wdtnfs  Contract  (c)  Mersey  Steel  and  Iron  Co.  v. 

[1895],  1  Ch.  663.  Naylor,  Benzon  db  Co,,  9  App.  Ca. 

(r)  f  153.  434,  and  9  Q.  B.  D.  648. 

(y)  See,  also,  §  151.    But  qucere  (d)  ExparteGreenv)ood,9Ch,  511  ; 

if  this  is  the  true  construction.  Daly  dc  Co.,  19  L.  R.  Ir.  83* 


(z)  See  $^  92  and  95. 
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Bk.  IV.  Chap.  1.  of  the  bank  in  the  Mauritius  in  exchange  for  drafts  on  the 

— head  office  in  London,  after  the  presentation  of  a  petition  in 

London  to  wind  up  the  bank,  and  the  appointment  of  a  pro- 
visional liquidator,  but  before  any  notice  of  these  facts  had, 
or  could  have,  reached  the  Mauritius,  had  no  right  to  have 
his  money  refunded,  but  was  only  entitled  to  prove  in  the 
winding  up  for  the  amount  of  the  drafts  pari  passu  with  other 
creditors  (e). 
Bond  fide  sales,  The  Court  will,  however,  confirm  bond  fide  sales  (/),  mort- 
&c.,  upheld.       gages  (g)y  or  other  dispositions  of  the  company's  property 

made  in  the  interval  which  elapses  between  the  presentation 
of  the  petition  and  the  winding-up  order.  Further,  if  the 
property  in  goods  sold  in  that  interval  has  passed  to  the 
purchaser,  the  Court  will  order  the  liquidator  to  deliver 
such  goods  to  him  (/e) ;  but  if  the  property  has  not  passed, 
the  purchaser  cannot  obtain  the  goods ;  he  can  only  prove 
against  the  company  in  respect  of  damages  (t). 
Liens.  Liens  acquired  on  a  company's  property  before  the  com- 

mencement of  the  winding  up  are  not  avoided  (ft)  ;  and  if  a 
debt  due  to  a  company  has  been  equitably  assigned  before  a 
petition  to  wind  it  up  is  presented  the  assignee's  title  is  not 
affected  by  a  subsequent  winding-up  order  {I).  But  a  lien 
Solicitor's  liens.  Cannot  be  acquired  after  the  winding  up  has  commenced,  e.g., 

a  solicitor  cannot  retain  documents  of  the  company  come  to 
his  hands  since  that  date  (?n).  A  solicitor  can,  however,  after 
the  winding  up  has  commenced,  obtain  a  charging  order  under 
the  Solicitors  Act,  1860,  for  his  costs  on  a  fund  in  Court 
belonging  to  the  company  and  recovered  by  him  before  the 
commencement  of  the  winding  up;  for  in  such  a  case  the 
charging  order  is  only  a  cheap  and  effective  way  of  enforcing 
his  existing  common  law  lien  (n). 
Wiltshire  Iron  Li  Connection  with  this  subject,  an  important  decision  of 
GTSrweTtem    ^^©  Court  of  Queeu's  Bench  and  Exchequer  Chamber  requires 

pany!^*^    ^^           (^)  ^^  P^^  Guillemin,  28  Ch.  D.  {k)  See  the  next  two  uotea^  and 

634.  the  authorities  there  cited. 

(/)  Pearson's  case,  3  Ch.  443.  (I)  Oorringe  v.  IrweU  India  Rubber 

(g)  Gibbs  and  TFesfs  case,  10  Eq.      dbc,  Works,  34  Ch.  D.  128. 

342.  (m)  Capital  Fire  Ins.  Assoe.y  24  Ch. 

(h)  Pearson's  case,  3  Ch.  443.  D.  408. 

(t)  lb.  (w)  Re  Born  [1900J,  2  Ch.  433. 
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notice.    A  company  had  agreed  that  a  carrier  should  have  a  Bk.  iv.  Ohap.  i. 

Q  — ^       ft 

general  lien  on  all  goods  carried  for  it ;   the  company  was '— 

ordered  to  be  wound  up,  and  the  liquidator  continued  to 
employ  the  carrier  without  coming  to  any  fresh  agreement 
with  him.  The  carrier  sought  to  detain  goods  sent  by  the 
liquidator  until  he  should  pay  the  debt  due  from  the  com- 
pany ;  but  it  was  held  that  the  carrier  was  not  entitled  to  do 
80  (o).  The  Court  seems  to  have  thought  that  the  winding-up 
order  put  an  end  to  the  previous  agreement  for  a  lien,  and  that 
the  goods  sent  by  the  liquidator  were  not  the  goods  of  the 
company.  But  it  is  submitted  that  neither  of  these  views  was 
correct.  As,  however,  there  was  no  plea  on  equitable  grounds, 
the  Court  was  not  in  a  position  to  give  due  weight  to  the 
difference  between  an  equitable  security  and  a  common  law 
lien. 

The  effect  of  a  winding  up  on  floating  charges  on   the  Floating  charges. 
company's  assets  has  been  already  discussed  {ante,  pp.  825 
etseg.). 

Where  a  company  is  being  wound  up,  whether  by  the  Court  Fraudulent 

preference. 

or  subject  to  its  supervision,  or  voluntarily,  the  doctrines  of 
fraudulent  preference  are  applicable  to  it ;  and  with  reference 
to  these  doctrines,  the  presentation  of  the  petition  in  the  first 
two  cases,  and  the  resolution  to  wind  up  in  the  last  case,  is 
equivalent  to  an  act  of  bankruptcy  (p). 

It  has  been  decided  that  a  disposition  of  property,  which  is 
invalid  on  grounds  of  fraudulent  preference,  can  be  set  aside 
in  an  action  instituted  by  the  company  itself  (q) ;  but  no  dis- 
position of  a  company's  property  can  be  impeached  on  the 
ground  of  fraudulent  preference,  except  for  the  benefit  of  the 
general  body  of  creditors  (r) ;  and  the  disposition  must  have 
been  made  in  contemplation  of  a  winding  up,  and  without 

(o)  WUUhire   Iron   Co,   v.    Great  (q)  Gas  Light  Improvement  Co.  v. 

Wettem  Rail.  Co,,  L.  R  6  Q.  B.  101  Terrelly  10  Eq.  168. 
&  776,  not  followed  in  Llangennock  (r)  JVillmott  v.  London  Celluloid 

Cod  Co.,  W.  N.  1887,  p.  22.  Co.,  34  Cb.  D.  147,  affirming  31  Ch. 

(p)  S  164  ;  Bankruptcy  Act,  1883,  D.   425,  where    it   was    held   that 

5  48 ;  Kent's  case,  39  Ch.  D,  259  ;  debenture-holders  could    not  take 

Inns  of  Court  Hotel  Co.,  6  Eq.  82  ;  advantage  of  this  doctrine  to  recover 

Syke*$  ease,  13   Eq.   255.    Compare  money   exclusively  for    their   own 

PooU,  Jackson  and  TVkyte^s  ca^.,  9  benefit ;   and  see  Ex  parte  Cooper, 

Ch.  D.  322.  10  Ch.  510. 
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Bk.  IV.  Chap.  1.  pressure  («).     Pressure,  however,  by  a  director  of  an  insolvent 

'— company  to  obtain  security  for  a  debt  owing  to  himself  by 

that  company  has  been  held  not  to  be  enough  (f).  Nor  will  a 
payment,  which  would  otherwise  be  a  fraudulent  preference, 
be  rendered  valid  because  the  directors  who  made  it  con- 
sidered themselves  under  a  moral  obligation  to  make  it  (u). 
But  a  payment  will  not  be  a  fraudulent  preference  unless  the 
governing  motive  in  the  mind  of  the  person  making  it  is  to 
prefer  the  person  to  whom  it  is  made  (x).  If  the  payment  is 
made  with  the  object  of  conferring  a  benefit  on  some  other 
person,  e.g.,  of  relieving  a  director  who  has  guaranteed  pay- 
ment of  the  debt  from  his  liability  (?/),  it  will  not  be  a 
fraudulent  preference.  Moreover,  there  can  be  no  fraudu- 
lent preference  if  at  the  time  of  the  payment  the  person 
who  receives  the  payment  is  the  only  creditor  (z).  Any  person 
who  has  a  right  to  prove  in  the  winding  up  is  a  creditor 
within  the  meaning  of  the  fraudulent  preference  clause  (^i). 
A  member  of  an  industrial  and  provident  society,  who  has 
given  no  notice  of  withdrawal,  is  not  a  creditor  of  the  society 
for  the  amount  standing  to  his  credit  as  a  member  (eta). 
Mutual  credit.         The  mutual  credit  clause  (§  88)  of  the  Bankruptcy  Act, 

1888,  is  not  applicable  to  companies  which  are  being  wound 
up,  where  its  application  would  be  inconsistent  with  the 
provisions  of  the  Companies  Acts.  This  clause,  therefore, 
does  not  enable  a  shareholder  to  set  off  a  call  against  a  debt 
due  to  him  from  the  company,  when  the  company  is  being 

(«)  Seligman    v.    Prince    dt    Co.  (x)  See  generally  as  to  this.  Ex 

[1895],  2  Ch.  p.  626 ;  Inn$  of  Court  parte  Dytr  [1901],   1    K.   B.   710  ; 

Hotel  Co.,  6  Eq.  82  ;  Ex  parte  Bir-  Sharp  v.  Jackson  [1899],  A.  C.  419, 

mi7igham  Banking   Co.y   6  Ch.   83.  and  Partn.,  pp.  645  et  seq, 

N.B. — It  is  not  every  disposition  of  (y)  Stenotyper,  Limited  [1901],  1 

property  which  would  be  an  act  of  Ch.    250,    and    compare    Bladq)ool 

Ixinkruptcy,  that  is  void  under  §  164.  Motor  Car  Co.  ib.  77,  where  a  charge 

See  the  last  case.  given  to  the  surety  himself  was  held 

(t)  Oas  Light  Improvement  Co.  v.  to  be  a  fraudulent  preference. 

Terrell,  10  Eq.  168,  and  observe  that  («)  Seligman    v.    Prince    d:     Co. 

the  security  there  included  all  the  [1895],  2  Ch.  p.  626. 

company's  property.     Compare  -Ha-  (a)  Blackpool  Motor  Car  Co.  [1901], 

bershon^s  case,  5   Eq.  287,  and  see  1  Ch.  250.     But  see,  as  to  trustee 

Syke^s  case,  13  Eq.  256.  and  cestui  qtts  trust.  Ex  parte  Dyer 

{u)  Buckley's case[l89d],2Ch.726.  [1901],  1  K.  B.  710. 

Compare  Ex  parte  Saffery  [1900],  2  (aa)  Doi^ey  v.    Morgan  [1901],   2 

Q.  B.  324,  and  cases  in  the  next  note.  K.  B.  477. 
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wound  up.     Such  a  set-off,  therefore,  if  made  within  three  Bk.  iv.  chap.  i. 

Soct  6 

months  before  the  commencement  of  the  winding  up,  may '-^ — 

amount  to  a  fraudulent  preference  and  be  invalid  (b). 

The  doctrines  of  reputed  ownership  have  no  application  to  Reputed  owner- 
companies  which  are  being  wound  up  (c).  ^'^^' 

All  conveyances  or  assignments  by  a  company  formed  under  creditor's  deeds, 
the  Act  of  1862  to  trustees  for  the  benefit  of  all  its  creditors, 
are  wholly  void  (d). 

The  effect  of  the  commencement  of  the  winding  up  of  a  Transfers  of 
company  on  transfers  of  shares  and  the  status  of  members         ' 
and  agreements  with  them  will  be  examined  hereafter  (e). 

8.  Effect  of  winding  up  on  legal  proceedings  against  the  company 

and  its  members. 

No  part  of  the  law  relating  to  the  winding  up  of  companies  a)  oid  law. 
has  been  more  altered  or  improved  than  that  which  relates  to 
the  rights  of  creditors  to  enforce  payment  of  their  debts  by 
ordinary  legal  proceedings  (/).     Under  the  Winding-up  Acts  Acts  of  1848 
of  1848  and  1849  it  was  held  (g)—  *°^  ^^^^• 

1.  That  a  winding-up  order  per  se  did  not  prevent  a  creditor 
of  the  company  from  obtaining  and  executing  judgments 
against  it  or  its  members  (h), 

2.  That  a  winding-up  order,  and  the  appointment  of  an 
interim  manager,  did  not  preclude  a  creditor  from  obtaining 
judgment  against  the  company  or  its  members,  or  from 
enforcing  a  judgment  against  the  latter ;  but  merely  precluded 

(6)  Washington  Diamond  Mining  proceedings    were    stayed    by    the 

Co,  [1893],  3  Ch.  95  ;  Kenfs  cau,  39  mere  presentation  to  the  Court  of 

Ch.  D.  259.   Compare  PooU^  Jackson  Chancery  of  a  petition  for  winding 

and  Whyt^s  ease,  9  Ch.  D.  322.  up,  and  notice  thereof  to  the  Vice- 

(c)  Gorringey.  IrweU  India  Rubber  Warden.  See  12  &  13  Vict.  c.  108, 
Works,  34  Ch.  D.  128  ;  Oramlin  §  1,  and  20  &  21  Vict,  c  78,  §§  12 
Viaduct  Works  Co.,  11  Ch.  D.  755.  &    13.      It  was,  however,  decided 

(d)  %  164.  that  a  creditor  was  not  entitled  to 
{e)  Infra,  §   13,  B.    1,  and  ante,      appear    and    oppose    the    petition, 

p.  053.  TretoU  and  Messer   Mining  Co,,  2 

(/)  See  anU,  pp.  820  et  seq.  J.  &  H.  421. 

(g)  The  statements  in  the  text         (h)  Re  India  and  Australia  Steam 

tpply  to  the  creditors  suing  in  the  Packet  Co,,   17    Sim.   15  ;    Hill  v. 

oidioaiy  Courts  of  law.    Creditors  London  and  County  Assurance  Co., 

suing  in  the  Stannary  Courts  were  1   H.  &  N.  398  ;  Re  Phillips,   18 

in  a  much  worse  position,  for  their  Beav.  629. 


904 


WINDING   UP  BY  THE  COUKT. 


Bk.  iv.  Chap.  1.  the  judgment  creditor  from  intermeddling  with  the  property 

Sect.  6.  .  . 

of  the  company  protected  by  the  interim  manager  (t). 

8.  That  after  a  winding-up  order,  and  the  appointment  of 
an  official  manager,  proceedings  by  a  creditor  of  the  company 
against  the  company  or  its  members  would  be  stayed  until  the 
creditor  had,  so  far  as  he  was  able,  proved  his  debt  in  the 
winding  up  (k). 

4.  That  this  last  rule  did  not  apply  to  persons  in  a  position 
to  sue  one  or  more  individuals  by  virtue  of  some  contra.ct 
binding  on  them,  otherwise  than  as  members  of  the  company, 
e.g.,  upon  some  separate  undertaking  or  promissory  note,  on 
which  they  were  personally  liable  (t). 

5.  That  a  creditor  of  the  company  who  had,  so  far  as  he 
was  able  (771),  proved  his  debt  in  the  winding  up,  was  at  liberty 
to  proceed  to  enforce  his  demand  against  the  company  or  its 
members  without  further  hindrance  or  delay,  save  that  he 
could  not  seize  the  property  of  the  company  vested  in  the 
official  manager.  Therefore  the  Court  of  Chancery  would  not 
restrain  such  creditor  from  issuing  execution  against  a  con- 
tributory (n) ;  nor  would  a  Court  of  law  withhold  from  a 
judgment  creditor  of  the  company  permission  to  enforce 
payment  of  his  debt  from  the  individuals  liable  to  pay  it  (o)  ; 
nor  was  there  anything  to  prevent  such  a  creditor  from  suing 
the  official  manager  for  the  purpose  of  obtaining  a  judgment 
decree,  or  order  against  him  (p),  or  from  afterwards  enforcing 


(t)  Brettell  v.  Dawes,  7  Ex.  307. 

(k)  Hutchinson  v.  Harding,  II  Ex. 
661  ;  Th&mpson  v.  Univeral  Salvage 
Co.,  3  Ex.  310  ;  Macgregor  v.  Keiley, 
4  Ex.  801  ;  Prescott  v.  Hadow,  5  Ex. 
726  ;  Marson  v.  Lund,  13  Q.  B.  664. 
But  non-proof  in  the  winding  up 
was  no  defence  to  an  action,  Mac- 
kenzie  v.  Sligo,  dx.,  Rail,  Co.,  18 
Q.  B.  862. 

(Q  Re  Sudloio  and  Kingdom,  12 
Beav.  527  ;  Penkivil  v.  Connell,  5 
Ex.  381  ;  Beardshaw  v.  Londes- 
borovghy  11  C.  B.  498.  See,  too, 
Macgregor  v.  Keiley,  4  Ex.  801  ; 
Dover  and  Deal  RaiL  Co.,  17  Sim.  18. 

(m)  An  unsatisfactoiy  affidavit  of 


debt  is  not  sufficient  proof,  Hutchin-' 
son  V.  Harding,  11  Ex.  561. 

(n)  Re  Dover  and  Deal  Rail,  Go,, 
17  Sim.  18 ;  Re  Phillips,  18  Beav. 
629 ;  Prichard^s  case,  5  De  G.  M.  &  G. 
484. 

(0)  Morisse  v.  Royal  Brit.  Bank^ 
1  C.  B.  N.  S.  67  ;  Palmer  v.  Justice 
Assurance  Society,  6  £.  &  B.  1015  ; 
Hill  V.  London  and  County  Assurance 
Co.,  1  H.  &  N.  398;  CarroU  v. 
Kennedy,  6  Ir.  Com.  Law  Rep.  11  ; 
Mackenzie  v.  Sligo,  dx.,  Rail.  Co.,  4 
E.  &  B.  119. 

(p)  Robson  V.  M'Greight,  25  Beav. 
272  ;  Thompson  v.  Norris,  5  De  G. 
&  S.  686. 
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fiuch   judgment,   decree,   or   order   against    tbe   individuals  J'*^-  iv.  chap.  i. 
represented  by  him  (q).  ^— ^ 

By  20  &  21  Vict.  c.  78,  however,  these  rights  of  the  creditors  Alterations  made 
of  a  company  which  was  being  wound  up  under  the  Acts  of  c.^78. 
1848  and  1849,  were  materially  altered.  For  in  the  first 
place,  the  Master  or  Judge  acting  in  the  winding  up  was 
empowered  to  call  upon  the  creditors,  by  advertisement,  to 
meet  and  choose  one  or  more  persons,  other  than  the  ofiQcial 
manager,  to  represent  them  in  the  winding  up ;  and  after  they 
had  been  thus  called  upon  by  advertisement,  the  creditors 
became  parties  to  the  winding  up  (r). 

In  the  next  place,  as  soon  as  the  creditors  had  chosen,  or  When  leave 

iji  •     3  J.       -L.  ij.*  j«  '.to  Hue  waa 

had  been  required  to  choose,  representatives,  no  action  or  suit  required. 
could  be  either  commenced  or  prosecuted  by  any  creditor 
against  the  official  manager  or  the  company,  or  any  other 
person  representing  the  same,  or  any  person  as  a  contributory 
thereof,  except  by  leave  of  the  Master  or  Judge  acting  in  the 
winding  up  {s).  It  was  not,  however,  incumbent  on  iihe  Master 
or  Judge  to  require  the  creditors  to  choose  a  representative ; 
and  until  they  were  required  to  do  so,  their  right  to  sue  was 
not  affected  (f). 

The  Companies    Act,    1862,    proceeds    upon    an   entirely  b)  Under  the 
different  principle ;   the  leading  idea  being  that  when   the  isciT^"^^   ^ ' 
winding  up  of  a  company  has  once  commenced,  its  creditors 
oaght  to  be  paid  paH  passu  (u).     In  order  to  give  effect  to 
ihis  principle  the  Act  enables  the  Court,  when  a  company  is 
being  wound-up  either  compulsorily  or  voluntarily  (x),  to  stay 


(q)  But  a  judgment  against  the 
official  manaj^er  of  a  so-called  com- 
pany which  has  no  capacity  to  sue 
or  be  sued,  either  by  a  corporate 
name  or  by  a  public  officer,  cannot 
be  enforced  against  the  individuals 
composing  such  company,  Re  Weiu, 
15  C.  B.  331. 

(r)  20  &  21  Vict.  c.  78,  §  1.  See 
MeacagntLTki  South  American  Mining 
Co.,  26  Beav.  172. 

(t)  lb.  5  7.  Such  leave  was  ob- 
tained in  Chambers,  Royal  British 
Bank,  3  Jar.  N.  S.  1114.     If  not 


obtained,  the  Court  in  which  the 
action  was  brought  would  stay 
proceedings,  Thomas  v.  Wdls^  16 
C.  B.  N.  S.  608.  See,  as  to  judg- 
ment creditors,  Barnes  v.  Thrupp^ 
3  Jur.  N.  S.  1242. 

(()  Rohson  V.  M'Creight,  25  Beav.  272. 
See,  also.  Ex  parte  Tobin,  7  W.  R.  4, 

(u)  See  ante,  p.  898,  note  («),  and 
Ex  parte  GrisseU^  1  Ch.  528  ;  Ash- 
hvmfs  case,  5  Eq.  223;  WHtsliire 
Iron  Go.  v.  Great  Western  Rail,  Co,, 
L.  R.  6  Q.  B.  101  &  776. 

(x)  See  §§  85,  87,  138,  163. 
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Bk.  IV.  Chap.  1.  actions  and  executions,  not  only   against  companies  which 

'- are  being  wound  up,  but  also  against  their  members  in  those 

cases  in  which  such  proceedings  against  them  individually  can 
still  by  law  be  taken. 

It  has  been  already  pointed  out  that  the  members  of  a  com- 
pany formed  and  registered  under  the  Companies  Act,  1862,  or 
under  the  former  Acts  of  1856-8,  are  not  liable  to  be  proceeded 
•  against  personally   by  action  in  respect  of  the  debts  of  the 

company  (y) ;  but  it  may  be  otherwise  as  regards  companies 
not  formed  under  these  Acts ;  and  it  therefore  becomes 
material  for  the  present  purpose  to  distinguish  companies 
of  the  first  class  from  those  of  the  second. 


1.  Where  com- 
pany is  being 
wound  up  by 
the  Court. 

Restraining 
actions,  kc. 


a)  As  regards  companies  formed  and  registered  under  the  Act, 

With  respect  to  companies  formed  and  registered  under  the 
Companies  Act,  1862,  or  under  the  repealed  Acts  of  1856-8  (z)^ 
it  is  enacted  that  at  any  time  after  the  presentation  of  the 
petition,  and  before  any  winding-up  order  is  made  upon  it,  the 
Court  may,  upon  the  application  of  the  company,  or  any 
creditor  or  contributory  of  the  company,  restrain  further  pro- 
ceedings in  any  action,  suit,  or  proceeding  against  the  com- 
pany (a) ;  and  further,  that  after  a  winding-up  order  is  made, 
no  action,  suit,  or  other  proceeding,  including  an  application 
to  rectify  the  register  under  §  35  of  the  Companies  Act^ 
1862  (6),  shall  be  proceeded  with  or  commenced  against  the 
company,  except  with  the  leave  of  the  Court,  and  subject  to 
such  terms  as  the  Court  may  impose  (c).  Moreover,  where  a 
company  is  being  wound  up  by  the  Court,  or  subject  to  the 
supervision  of  the  Court,  any  attachment,  sequestration,, 
distress  or  execution,. put  in  force  against  the  estate  or  effects 
of  the  company  after  the  commencement  of  the  winding  up,  is 
declared  to  be  void  to  all  intents  id). 


{y)  See  ante^  pp.  390  et  seq, 
{z)  See    §§    176    &    177    of   the 
Companies  Act,  1862. 

(a)  Companies  Act,  1 862,  §  85. 

(b)  Onicard  Building  Society  [I89i]f 
2  Q.  B.  463. 

(c)  lb.  §  87. 


(d)  lb.  §  163 ;  Ex  parte  Fourdriniery 
21  Ch.  D.  510.  In  Harford  v. 
Amicable,  dx.,  Asso.  Co.,  Ir.  L.  R. 
5  Com.  Law,  368,  the  Court  set 
aside  a  judgment  entered  up  against 
a  company  after  it  had  been  ordei-ed 
to  be  wound  up.     See  infra. 
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There  are  no  similar  provisions  expressly  applicable   to  Bk.  iv.  Chap,  i 
companies  which  are  being  wound  up  voluntarily ;  but  upon 


Sect.  6. 


vision. 


the  application  of  the  liquidators  or  any  of  the  contributories  -^  being^  wound^ 
or  creditors  of  such  companies,  the  Court  is  empowered  to  "p  ▼oiuntaniy. 
restrain  creditors  from  proceeding  with  actions,  executions,  &c., 
in  like  manner  as  it  can  where  a  company  is  being  wound  up 
by  the  Coart  {e) ;  and  this  power  has  been  exercised  on  several 
occasions  (/). 

Where  a  company  is  being  wound  up  under  the  supervision  Where  company 

ol  the  Court,   the  Court  has   the   same   jurisdiction   over  Jfp  un^rsi^er- 

gctions,  &c.,  as  it  has  when  the  company  is  being  wound  up 

compulsorily  (g). 

These  enactments   do   not   apply   to   proceedings   by  the 
Crown  (/*). 

Notwithstanding  the  clear  words  of  §  168  they  have  been 
constraed  as  controlled  by  §  87,  and  the  Court  has  declared 
itself  competent  to  allow  attachments,  &c.,  to  proceed,  if  to 
stop  them  will  deprive  the  person  putting  them  in  force  of  all 
remedy  against  the  company  (t).  But  an  attachment,  &c., 
which  is  void  under  §  168  is  void  altogether — i.e,  as  against 
secured  creditors,  and  not  only  as  against  the  company  (k). 

It  is  necessary  to  notice  in  greater  detail  the  numerous 
decisions  on  the  foregoing  enactments  with  respect  to  actions, 
executions,  and  dbtresses. 


(e)  §  138.  Amended  by  Com- 
panita  Act,  1900,  §  25.  See  before 
the  Act  of  1900,  Thomas  v.  Patent 
LmiU  Co.,  17  Ch.  D.  at  p.  257. 

(/)  Actions  stayed,  Freeman  v. 
Gtneral  PuUithing  Co.  [1894],  2 
Q.  B.  380 ;  Keynskam  Co.,  33  Beav. 
123  ;  Life  Assurance  Co.  of  England, 
10  Jur.  S.  S.  762  ;  Thames  PlaU 
Glass  Co.  V.  Land  and  Sea  Telegraph 
Co.,  11  £q.  248  ;  and  6  Ch.  643 ; 
Walker  v.  Banagher  DtstUUry  Co., 
1  Q.  B.  D.  129 ;  Rose  db  Co.  v. 
Gardden  Lodge  Coal  Co.,  3  Q.  B.  D. 
235.  Execution  stayed,  Poole  Fire 
Bride  and  Blue  Clay  Co.,  17  Eq.  268  ; 
SaWwit^e  Hotel  Cb.,  3  Eq.  74  ; 
Peninsular  Banking  Co.,  35  Beav. 


280.  See,  too,  Westbury  v.  Twigg  d: 
Co.  [1892],  1  Q.  B.  77.  And  as  to 
distress  for  rent,  Roundwood  Colliei'y 
Co.  [1897],  1  Ch.  373  ;  Shackell  db  Co. 
V.  ChorlUm  dc  Sons  [1896],  1  Ch. 
378. 

{g)  §§  148  to  151. 

(A)  Oriental  Bank  Corporation,  Ex 
paHe  The  Crown,  28  Ch.  D.  643  ; 
Henley  <fc  Co.,  9  Ch.  D.  469. 

{%)  ExkaU  Coal  Mining  Co.,  4  Du 
G.  J.  &  S.  377  ;  Ex  parte  Camelley, 
35  Ch.  D.  656;  fVanzer,  Limited 
[1891],  1  Ch.  305,  a  Scotch  seques- 
tration. 

(k)  Ex  parte  Fourdrinier,  21  Cli. 
D.  510. 
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Bt  IV.  Chap.  1. 
Sect.  6. 

8ta3ring  actions. 


Actions  allowed 
to  proceed. 


As  regards  actions. — ^When  the  Court  is  asked  to  stay  an 
action,  the  only  material  question  to  be  considered  is,  whether 
there  are  any  circumstances  which  render  it  necessary  that 
the  action  should  be  continued,  or  whether  the  claim  of  the 
plaintiff  is  not  one  which  can  be  as  easily  dealt  with  in  the 
winding  up  as  in  any  other  way.  If  the  claim  sought  to  be 
enforced  is  capable  of  being  satisfactorily  dealt  with  in  the 
winding  up,  other  proceedings  to  enforce  it  will  be  stayed  (I) ; 
but  the  costs  already  incurred  by  the  creditor  will  be  added 
to  his  debt  (m).  Even  where  a  company  is  being  wound  up 
voluntarily,  actions  against  it  will  be  stayed  upon  these 
terms  (n).  The  Court  may  order  the  plaintiff  to  pay  the 
costs  of  the  application  to  stay  his  action  (o). 

If  the  Court  is  of  opinion  that  the  action  ought  not  to  be 
stopped,  e.g.f  where  an  action  is  instituted  against  directors  or 
other  individuals  as  well  as  against  the  company,  the  Court 
will  allow  the  proceedings  to  go  on  (^),  but  will  require  the 
plaintiiff  to  undertake  not  to  issue  execution  against  the  com- 
pany without  the  leave  of  the  Court  (g).  If  the  plaintiff 
succeeds  in  his  action  his  costs  will  be  added  to  his  debt(r). 
So  the  Court  has  allowed  a  suit  to  go  on  until  the  defendants 
have  answered,  but  no  further  («). 

(/)  Hermann    Loog,    Limited^    36  (n)  See  Rose   <h  Go.   v.   Gardden 

Ch.    D.   602,  action    in  Scotland  ;      Lodge  Coal  Co,,  3  Q.   B.  D.  235 ; 


International  Pulp  and  Paper  Co,,  3 
Ch.  D.  694,  action  in  Ireland  ;  Aue- 
iralian  Direct  Steam  Nav,  Co  ,  20 
£q.  326,  a  suit  to  enforce  a  maritime 
lien,  and  compare  Rio  Orande  do  Sul 
Steamship  Co.,  5  Ch.  D.  282.  See 
now,  as  to  the  existence  of  a  lieu  in 
such  cases.  Merchant  Shipping  Act, 
1894  (67  &  58  Vict.  c.  60),  §  167. 
Re  Briton  Medical  Assur,  Assoc.,  32 
Ch.  D.  503,  summonses  to  recover 
penalties.  See,  also,  the  next  note, 
(m)  Keynsham  Co.,  33  Beav.  123  ; 
Life  Assurance  of  England,  10  Jur. 
N.  S.  762  ;  Rose  <b  Co.  v.  Gardden 
Lodge  Coal  Co.,  3  Q.  B.  D.  236, 
where  the  plaintiff's  costs  of  appear- 
inj'  on  the  application  to  stay  pro- 
ceedings were  not  allowed. 


Poole  Fire  Brick,  dc,  Co.,  17  Eq.  268, 
and  other  cases, anfg,  p.  907,  note(/). 

(o)  Freeman  v.  General  Publishing 
Co.  [1894],  2  Q.  B.  380. 

(p)  As  in  Wyley  v.  Exhall  Coal 
Co.,  33  Beav.  538  ;  Hall  v.  Old 
Talargoch,  dec,  Co.,  3  Ch.  D.  749, 
and  Rio  Grande  do  Sul  Steamship  Co., 
5  Ch.  D.  282. 

(q)  McEwen  v.  London  and  Bombay 

and  Mediterranean  Bank,  W.  N.  1866, 

p.  407  ;  Hagell  v.  Currie,  ih.  1867, 

'p.  76.     See,  too,  the  terms  imposed 

in  Tliurso  New  Gas  Co.,  42  Ch.  D.  486. 

(r)  Thurso  New  Gas  Co.,  42  CL 
D.  486. 

(»)  TJiames  Plate  Glass  Co.  v.  Land 
and  Sea  Telegraph  Co.,  11  Eq.  24S, 
and  6  Ch.  643. 
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A  mortgagee  or  secured  creditor  will  not  be  restrained  from  ^k.  iv.  cbap.  i. 

enforcing  his  rights  against  the  property  comprised  in  his '—^ — 

security  (t).  If  in  the  course  of  proceedings  for  another  object  crwiiu)r8. 
a  plaintiff  has  acquired  a  security  over  the  company's  property, 
these  proceedings  will  be  restrained  without  prejudice  to  the 
secority  so  acquired  (u),  A  judgment  creditor  who  has  obtained 
an  order  appointing  a  receiver  by  way  of  equitable  execution  does 
not  become  a  secured  creditor  merely  by  obtaining  the  order  (x). 

Applications  for  leave  to  continue  proceedings  against  a  Applications  for 
company  which  has  been  ordered  to  be  wound  up  should,  it  is  ^^i^m**'*^^ 
apprehended  now,  be  made  to  the  Court  which  made  the 
order,  and  in  the  case  of  the  High  Court  to  the  judge  exercising 
the  jurisdiction  to  wind  up  companies  (y) ;  and  should  be  made 
by  summons  at  chambers  (z).  If  the  judge  gives  leave  to 
proceed,  the  Appeal  Court  will  not  interfere  (a). 

The  liquidator  ought,  as  a  general  rule,  to  be  the  receiver  ReceiveiB. 
in  actions  in  which  receivers  are  necessary  (6). 

By  Order  XLIX.  r.  5,  of  the  Rules  of  the  Supreme  Court,  Transfer  of 
1883,  "when  an  order  has  been  made  by  any  judge  of  the ^^di^li *'''•' 
Chancery  Division  for  the  winding  up  of  any  company,  the  winding-up. 
judge  in  whose  Court  such  winding  up  shall  be  pending  shall  ord.  xiix. 
have  power,  without  any  further  consent,  to  order  the  transfer  ''•  ^• 
to  such  judge  of  any  cause  or  matter  pending  in  any  other 
Coort  or  division  brought  or  continued  by  or  against  such 
company  "  (c).    By  the  Companies  (Winding-up)  Rules,  where 


(0  IVanser,  Limited  [1891],  1  Ch. 
305,  Scotch  urban  landlord  enforcing 
bis  hypothec;  Wui  Cumberland  Iron 
Co,  [1893],  1  Ch.  713,  a  creditor  se- 
euied  by ''arrestment"  of  the  com- 
pany's property  in  Scotland,  allowed 
to  proceed  with  \m  action.  See, 
too,  Minna  Oraig  Steamship  Co,  v. 
Chartered  Mercantile  Bank,  d:c.  [1897], 
1  Q.  B.  55  &  460,  as  to  enforcement 
of  a  German  judgment  in  rem.  As 
to  debenture-holders'  actions,  see 
anUj  pp.  340  et  seq, 

(u)  Queentland  MercantiUf  dx,,  Co. 
[1892],  1  Ch.  219,  action  in  Scotland 
for  damages,  plaintiff  "  arrested  ** 
calls     on    company'^     shares     in 


Scotland.    Flack*8  case  [1894],  1  Ch. 
369. 

(a)  Croshaw  v.  Lyndhnrst  Ship 
Co,  [1897],  2  Ch.  154.  See,  too, 
Ex  parte  Taylor  [1893],  1  Q.  B.  648. 

(y)  See  Wilson  v.  Natal  Invest- 
ment Co.,  W.  N.  1867,  p.  68. 

(z)  Hagell  v.  Currie,  W.  N.  1867, 
p.  75.    See  also  Rules,  1892,  rr.  4  &  6. 

(a)  Tham^es  Plate  Glass  Co.  v.  Land 
and  Sea  Telegraph  Co.,  6  Ch.  643. 

(&)  See  ante,  pp.  341  et  seq. 

(c)  The  winding  np  jurisdiction 
is  now  exercised  by  two  judges  of 
the  Chancery  Division,  see  ante, 
p.  829,  where  the  earlier  onlers  are 
noticed.     Compare  Ord.  LI.,  r.  2a, 
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Bk.  IV.  Chap.  1.  an  order  has  been  made  in  the  High  Court  for  the  winding  np 

Sect.  6. 

of  a  company  on  a  petition  presented  on  or  after  1st  January, 

1891,  the  judge  of  the  High  Court  who  for  the  time  being 
exercises  the  jurisdiction  in  winding  up  has  a  similar  power  (d). 
These  rules  do  not  authorise  the  transfer  of  actions  by  a 
mortgagee  or  debenture-holder  for  the  purpose  of  realising 
his  security  or  of  actions  which  are  not  brought  to  enforce 
payment  of  a  debt  or  demand  provable  in  the  winding  up  (e). 
These  excepted  actions  can  only  be  transferred  by  order  of 
the  Lord  Chancellor  (/).  Debenture-holders'  actions  brought 
against  companies  which  are  being  wound  up  compulsorily  in 
the  High  Court  are  assigned  to  the  judge  having  jurisdiction 
in  the  winding  up  (g). 

The  Court  has  no  power  to  order  the  costs  of  an  action 
which  has  been  dismissed  by  consent  in  .consequence  of  the 
company  being  wound  up,  to  be  paid  out  of  the  assets  of  the 
company,  although  the  action  was  brought  by  shareholders  for 
the  benefit  of  the  company  (h). 

Proceedings  before  a  magistrate  to  recover  penalties  from  a 
company  may  be  restrained  (i). 
Applications  to        An  application  to  stay  an  action  in  the  High  Court  should 
stay  actions,  &c.  ^^  ^^^^  ^^  ^^^  division,  or  if  in  the  Chancery  Division  to  the 

judge  to  whom  the  action  is  attached  by  summons  in  the 
action,  and  not  to  the  judge  who  exercises  the  winding-up 
jurisdiction  of  the  Court  (k).  To  stay  other  actions  application 
must  be  made  to  him. 


Costs. 


Recovery  of 
penalties. 


of  the  Rules  of  1875,  aiid  Madras 
Irrigation  Co.,  16  Ch.  D.  702, 
correcting  Landore  Siemens  Steel  Co., 
10  Ch.  D.  489. 

(cQ  Rules,  1892,  r.  14.  As  to  the 
jurisdiction  of  the  Registrar  in  such 
cases  see  ib.  and  Rules  of  August, 
1892  ;  and  as  to  the  application  of  the 
Winding-up  Rules  thereto,  see  Rules 
of  August,  1892,  r.  3. 

(e)  Rules,  1892,  r.  14  (3). 

(/)  R.  S.  C.  Ord.  XLIX., r.  1.  Such 
orders  are  commonly  made  in  the 
case  of  debenture-holders'  actions. 

{g)  Practice  Master's  Rules,  Annual 


Practice,  1902,  p.  1012. 

{h)  Hull  Central  Drapery  Co.,  15 
Ch.  D.  326. 

(t)  Briton  Medical,  ikc,  Assoc.,  32 
Ch.  D.  603. 

(k)  Jud.  Act,  1873,  §  24,  cl.  5 ; 
General  Service  Co-operative  Stores 
[1891],  1  Ch.  497;  Artistic  Colour 
Printing  Co.,  14  Cb.  D.  502  ;  IValker 
V.  Banagher  Distillery  Co.,  1  Q.  B.  D. 
129 ;  People's  Garden  Co.,  1  Ch.  D.  44 ; 
Needham  v.  Eivers  Protection  Co.,  ib. 
253 ;  Perkins  Beach  Lead  Mining  Co. ,  7 
Ch.  D.  371,  and  Kingcliurchv.  People's 
Garden  Co.,  I  C.  P.  D.  45,  contra^ 
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When  a  winding-up  petition  has  been  presented  and  has  not  ^^'  J^-  ^^»p-  ^• 

been  heard,  the  usual  practice  is  to  apply  ex  parte  to  have 

actions  stayed  until  the  petition  is  heard  or  disposed  of ;  and 
an  order  to  this  effect  is  generally  granted,  on  the  usual  under- 
taking being  given  as  to  damages.  This  practice  was  adopted, 
after  consideration,  by  V.-C.  Wickens  in  London  and  Suburban 
Bank  (0,  and  has  been  followed  since  the  Judicature  Acts  by 
all  the  divisions  of  the  High  Court. 

Although  County  Courts  having  jurisdiction  under  the  Com-  County  Courts, 
panics  (Winding-up)  Act,  1890,  have  for  the  purposes  of  that 
jurisdiction  all  the  powers  of  the  High  Court  (m),  they  have 
no  power  to  restrain  actions  in  the  High  Court  (n). 

As  regards  executions. — The  Court  is  much  more  reluctant  staying  execu- 
to  stay  executions  than  other  proceedings.     To  interfere  with  ^^^'^' 
a  creditor  whose  legal  right  is  established,  and  who  is  about  to 
reap  the  fruit  of  a  successful  litigation,  is  a  strong  measure 
gcarcely  to  be  justified  by  considerations  of  hardship  to  the 
debtor,  but  possibly  justifiable  on  the  principle  that  equality 
is  equity,  and  that  it  is  unjust  to  other  creditors  that  one  shall 
obtain  payment  in  full  whilst  little  or  nothing  is  left  for  them. 
Even  as  between  creditors,  however,  some  preference  is  fairly 
the  reward  of  extra  diligence ;   and  where  a  creditor  has  Executions 
actually  issued  execution  against  a  company  before  a  petition  a  winding-up 
to  wind  it  up  has  been  presented,  and  the  sheriff  is  in  posses-  ^^^^^' 
sion  when  it  is  presented,  the  Court  will  not  interfere  and 
deprive  the  creditor  of  the  fruits  of  his  diligence  (o),  unless 
under  very   special    circumstances,    e.g.,    of    oppression   or 
fraud  (p).     But,  as  a  rule,  if  the  sheriff  does  not  seize  before 
the  commencement  of  the  winding  up,  the  execution  will  be 
stayed  (q).   In  one  case,  indeed,  of  this  description  the  creditor 


(0  19  W.  R.  950. 

(m)  See  §  1  (6)  and  ante,  p.  831. 

(n)  Ex  parU  MeynoUU,  15  Q.  B.  D. 
168,  a  decision  under  the  Bankruptcy 
Act 

(o)  Withemsea  Brichcorks,  16  Ch. 
D.  337 ;  Pamfi  case,  4  De  G.  J.  & 
Sm.  63.  See,  alto,  London  Cotton 
Co.,  2  £q.  53,  where  the  sherifif  was 
kept  out  of  posBession  ;  Bast^no,  dec, 


Co.,  4  Eq.  681. 

(p)  See  Perkins  Beach  Lead  Min- 
ing Co.,  7  Ch.  D.  371 ;  HUl  Pottery 
Co,,  I  Eq.  649,  where  the  sheriff 
had  seized  before  the  petition  was 
presented. 

{q)  See  Ex  parte  Railway  Steel  and 
Plant  Co.,  In  re  Williame,  8  Ch.  D. 
192  ;  London  and  Devon  Biscuit  Co., 
12  £q.    190,   where  the  writ   was 
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Sect.  6. 


-  property  he  should  seize  (r) ;  and  in  another,  where  the  pro- 
ceedings were  in  Scotland,  he  was  allowed  to  proceed  under 
his  judgment,  but  on  the  terms  that  he  should  have  no  priority 
over  the  other  creditors  in  the  winding  up,  and  that  so  far  as 
the  proceedings  in  the  action  interfered  with  the  winding  up 
he  should  do  all  in  his  power  to  enable  the  liquidator  to  get 
in  the  company's  assets  in  Scotland  («).     In  two  other  cases 
creditors,  who  had  obtained  judgment  before  the  commence- 
ment of  the  winding  up,  but  had  at  the  request  of  the  company 
refrained  from  issuing  execution,  were  allowed  in  one  case  to 
issue  execution  after  the  commencement  of  the  winding  up, 
and  in  the  other  case  to  have  the  same  advantages  as  if  the 
sheriff  had  seized  before  the  winding  up  had  commenced  (t). 
It  has,  however,  been  doubted  in  a  later  case  whether  the  fact 
of  the  creditor  having  given  time  to  the  company  is  sufficient 
to  entitle  him  to  such  an  indulgence  {u) ;  but  if  the  company 
has  behaved  in  such  a  way  as  to  make  it  unfair  for  it  to 
restrain  a  creditor  from  proceeding  on  his  judgment,  the 
Court  will  allow  execution  to  issue  (x).     On  other  occasions, 
where  the  execution  preceded  the  petition  to  wind  up,  the 
Court,  whilst  staying  the  execution,  has  directed  the  liquidator 
to  sell  for  the  benefit  of  the  execution  creditor  (2^),  thus  sub- 
stantially securing  to  him  the  fruits  of  his  diligence.   A  fortiori 
will  the  Court  not  interfere  with  an  execution  creditor  who 
has  actually  got  his  money  before  the  winding-up  order  is 
made(^). 
Bxecutions  Executions  issued  after  a  petition  for  a  winding-up  order 

levied  after        j^^^g  ^^^^  presented   stand   in  a  different  position,  and  are 

a  winding-up  ^  ^ 

order.  lodged  before  the  petition  was  pre-  (u)  Vron  CoUiery  Co,y  20  Ch.  D. 

sented.    In  a  voluntary  windinj;  up,  442. 

WestburyY.  Tioigg  dh  Co,  [1892],!  (x)  Rudow  v.  Great  Britain  Mutual 

Q.  B.77,  and  see  awec,p.907,  note  (/).  Lifi  Ass,  Soc.,  17  Ch.  D.  600. 

(r)  Bastow,  ttc,   Co.,    4  Eq.  681.  (y)  HiU  Pottery  Co.  1   Eq.  649; 

See  the  cases  in  note  {q).  Plas  yn   Mhowys  Coal    Co.,  4  Eq. 

(«)  Thurso  New  Oas  Co.,  42  Ch.  689  ;  Ex  parte   Railway    Steel  and 

D.  486,  a  winding  up  under  super-  Plant  Co.,  In  re   Taylor,  8  Ch.  D. 

vision.  183.      See,  also,  Dublin  Exhibition 

(e)  Richards  d;  Co.,  11  Ch.  D.  676  ;  Co.,  Ir.  Rep.  2  Eq.  158. 
Ex  parte  Railway  Steel  and  Plant  (z)  Ex  parte  Hawkins,  3  Ch.  787. 

Co.,  In  re  Taylor,  8  Ch.  D.  183. 
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stopped  (a).    But  the  Court  will  not  interfere  with  creditors  Bk.  i v.  Cbap.  i. 

.  .  .  Sect  6 

who  have  obtained  judgments  against  the  company  in  actions — 

brought  by  or  against  it  by  its  liquidators  (6).  Indeed,  it  is 
very  doubtful  whether  the  statutory  provisions  in  question 
have  any  application  to  such  a  case. 

Executions  may  be  stayed,  though  the  property  seized  may  Property  in 
be  in  a  foreign  country  (c).  If,  however,  the  creditor  is  entitled  ^^^^^^ 
under  the  law  of  that  country  to  priority  or  to  a  security  on 
the  property  situated  there  by  reason  of  the  proceedings  he  has 
taken,  his  rights  thereunder  will  be  preserved,  at  any  rate  if 
each  priority  or  security  was  acquired  before  the  commencement 
of  the  winding  up  (d). 

If  the  company  is  being  wound  up  voluntarily  the  liquidator  Procedure  in 
ghould  apply  to  stay  the  execution,  and  not  let  the  execution  wimJlngup. 
proceed  and  raise  the  question  of  his  right  to  the  fruits  of  it 
in  interpleader  proceedings  (e). 

In  the  case  of  an  execution  by  a  writ  oiji.fa.,  the  important  Qamishee 
date  is  that  on  which  the  sheriff  seizes ;  in  the  case  of  an  ^ 
attachment  of  a  debt  by  means  of  a  garnishee  order  (/),  or  of  a 
charging  order  under  Order  XL VI.  of  the  Rules  of  the  Supreme  Charging  order. 
Court  (^),  the  date  to  be  considered  is  the  date  on  which  the 
order  nisi  is  served ;  in  other  respects  the  rules  applicable  to 
the  stay  of  these  forms  of  proceedings  are  the  same. 

A  judgment  creditor  who  obtains  an  order  for  the  appoint-  Equitable 

J.      M  •!_  ^  'A.   i^y  i.«j  i.  execution. 

ment  of  a  receiver  by  way  of  equitable  execution,  does  not 
thereby  become  a  secured  creditor ;  if,  therefore,  an  order  is 
made  to  wind  up  the  company  before  the  order  appointing  the 
receiver  has  been  acted  upon,  the  Court  will  not,  apart  from 


(a)  Ex  parte  Railway  Steel  and 
Plant  Co.,  In  re  Williams,  8  Ch.  D. 
192  ;  Waterloo  Life  Ins.  Co.,  31  Beav. 
589 ;  Peninsular  Banking  Co,,  35 
Beay.  280.  See,  also.  Universal 
Dinn/ectcr  Co.,  20  Eq.  162 ;  Dim- 
son's  EstaU  Fire  Clay  Co.,  19  £q. 
202,  where  leave  to  issue  execution 
was  refused. 

(5)  See  Re  MackriU  Smith,  3  Ch. 
125 ;  Be  Leinek,  5  £q.  69. 

(c)  Ex  parte  Scinde  Rail.  Co.,9  Ch. 
557. 

L.C.— VOL,  11. 


(d)  lb.,  and  Flack's  case  [1894], 
1  Ch.  369  ;  Qiieejisland  Mercantile, 
dbc,  Co.  [1892],  1  Ch.  219.  See, 
too,  Minna  Craig  Steamskip  Co.  v. 
Chartered  Mercantile  Bank,  dx.  [1897], 
1  Q.  B.  55  and  460. 

(e)  Wesihwry  v.  Tungg  <b  Co. 
[1892],  1  Q.  B.  77. 

(/)  Stanhope  SUkstone  Collieries 
Co.,  11  Ch.  D.  160  ;  National  United 
Investment  Corp.  [1901],  1  Ch.  950. 
See  Earner  v.  Giles,  11  Ch.  D.  942. 

(gr)  Holy  V.  Ban-y,  3  Ch.  452. 
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Sect.  6. 


Jadicatare  Act, 
1875,  §  10. 


Staying 
distresses. 


Scotch  sequestra- 
tion. 


Where  landlord 
cannot  prove 
for  the  rent. 


New  City  Con- 
stitutional Club 
Company. 


special  circamstances,  allow  the  order  to  be  further  proceeded 
with  (h). 

It  has  been  decided  that  section  10  of  the  Judicature  Act, 
1875,  did  not  introduce  into  the  winding  up  of  companies 
section  87  of  the  Bankruptcy  Act,  1869,  which  deprived  execu- 
tion creditors  of  the  fruits  of  their  execution,  where  the  sheriff 
had  notice  of  the  bankruptcy  within  fourteen  days  after 
sale(t);  and  the  same  reason  excludes  the  application  of 
sections  45  (k)  and  46  of  the  Bankruptcy  Act,  1883. 

As  regards  distresses. — The  10th  section  of  the  Judicature 
Act,  1875,  does  not  place  a  landlord  in  the  position  of  a  secured 
creditor  by  reason  of  his  power  of  distress,  nor  give  him  the 
priority  for  six  months*  rent,  which  is  conferred  upon  landlords 
by  the  Bankruptcy  Acts  (Z).  As  regards  re-entry,  the  Court  will 
not  prevent  a  landlord  from  exercising  his  power  of  re-entry, 
if  his  right  to  enter  under  the  terms  of  the  lease  is  clear  (m). 

A  sequestration  for  rent  by  a  Scotch  landlord  is  within 
§  168  of  the  Companies  Act,  1862,  but  as  by  Scotch  law  an 
urban  landlord  is  in  a  position  analogous  to  a  secured  creditor, 
he  will  be  permitted  to  take  sequestration  proceedings  after 
the  commencement  of  the  winding  up  (n). 

The  sections  of  the  Companies  Act,  1862,  under  considera- 
tion only  apply  to  a  landlord  who  seeks  to  distrain  upon  goods 
of  a  company,  which  is  his  legal  tenant.  Therefore  in  New 
City  Constitutional  Clnb  Co.  (o),  the  Court  decided  that  it  could 


(h)  Oroshaw  v.  Lyndhurst  Ship 
Co.  [1897],  2  Ch.  165. 

(i)  Ex  parte  Railway  Steel  and 
Plant  Co,,  In  re  Taylor,  8  Ch.  D. 
183  ;  fVithemsea  Brickworks,  16  Ch. 
D.  337  ;  Richards  d;  Co.,  11  Ch.  D. 
676.  Printing  and  Numerical  Regis- 
tering Co.,  8  Ch.  D.  535,  is  overruled, 
and  see  infra,  p.  1001. 

{k)  National  United  Livestment 
Corp.  [1901],  1  Ch.  950,  and  Pratt 
V.  Inman,  43  Ch.  D.  175. 

(I)  Thomas  v.  Patent  Lio^iite  Co., 
17  Ch.  D.  260  ;  Bridgewater  Engu 
neering  Co.,  12  Ch.  D.  181  ;  Coal 
Consumers'  Co.,  4  Ch.  D.  625,  and 
infra,  p.  1003.     Stockton  Iron  Fur- 


nace Co.,  10  Ch.  D.  335,  can  no  longer 
be  relied  upon  as  an  authority  to 
the  contrary. 

(m)  General  Share  Co.  v.  Wetley 
Pottery  Co.,  20  Ch.  D.  260.  §  163 
of  the  Companies  Act,  1862,  does 
not  apply  to  such  a  case. 

(n)  lVarvx€r,  Ld.  [1891],  1  Ch.  305. 

(o)  Ex  parte  PurseU,S4:  Ch.  D.  646. 
The  debenture-holders  after  the  hear- 
ing of  the  action  in  the  Court  of  first 
instance,  offered  to  give  up  their 
charge  on  the  chattels  in  favour  of 
the  liquidator.  The  Court  of  Appeal 
held  this  could  not  affect  the  land- 
lord's right,  which  must  be  ascer- 
tained from  ihe  state  of  circumstances 
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not  prevent  a  landlord  from  distraining  upon  goods  v^hich,  Bk.  iv.  chap.  i. 

although  originally  the  property  of  the  company,  had  ceased ! — 

to  be  80  by  being  charged  for  more  than  their  full  value  in 

favour   of    debenture   holders.     Again,   when    the   landlord 

has  no  right  of  proof  against  the  company,  e.g.,  where  the 

company  is  not  the  legal  tenant  (p)  of  the  landlord  but  is  the 

undertenant  (9)  or  the  cestui  que  trust  (r)  of  his  lessee,  the 

Court  will  not  restrain  the  landlord  from  levying  a  distress  on 

ibe  company's  goods,  even  although  the  company  may  offer  to 

allow  him  to  prove  for  his  rent  in  the  winding  up  (a).     In  one 

case  of  this  sort  the  Court  allowed  a  distress  although  the 

landlord  held  the  company's  promissory  note  for  the  rent, 

and  could  therefore  prove  for  it(t).     But  this  case  has  been 

questioned,  and  not  without  reason  (tt). 

In  cases  of  this  class,  i.e.,  where  the  company  is  not  tenant 
to  the  person  distraining,  it  is  immaterial  whether  the  rent, 
for  which  the  landlord  seeks  to  distrain,  accrued  due  before, 
or  after,  the  commencement  of  the  winding  up,  for  the  land- 
lord not  being  a  creditor  of  the  company  in  respect  of  his  rent, 
has  no  right  to  prove  for  it  in  the  winding  up  (x). 

If  the  landlord  is  the  legal  creditor  of  the  company  in  Where  landioi-d 
respect  of  the  rent,  which  he  wishes  to  recover  by  a  distress  ^  rent.* 
upon  the  company's  goods,  and  has  put  in  a  distress  before 
the  commencement  of  the  winding  up  he  v^ill  be  allowed  to 
proceed  with  his  distress  unless  there  are  special  reasons 
rendering  it  inequitable  for  the  distress  to  go  on  (y);  but  if  he 
has  not  put  in  a  distress  he  must,  in  order  to  obtain  leave  to 
distrain  under  section  87,  show  either  that  it  is  inequitable  fos 


at  the  commencement  of  the  winding 
np.  HarpuT's  Cycle  Fittings  Co. 
[1900],  2  CL  731.  Ajb  to  the  posi- 
tion of  debenture  holders,  see  anUy 
p.  321.  And  as  to  the  liability  of  a 
leceiver  for  rent,  ante,  p.  809. 

(/>)  Livndy  GraniU  Co.,  6  Ch.  462. 

{q)  Carriage  Co-operative  Supply 
Atioeiation^  23  Ch.  D.  154  ;  Regent 
United  Servier  Stores,  8  Ch.  D.  616. 

(r)  ExhaU  Coal  Mining  Co,,  4  De 
0.  J.  &  S.  377. 

(f }  Rege-iU   United  Service  Stores,  8 


Ch.  D.  616.  See,  also,  Lundy  Granite 
Co.,  6  Ch.  462. 

(t)  Exparte  Clemence,  23  Ch.  D.  154. 

{v)  Ex  parte  Pursell,  34  Ch.  D. 
646  ;  Harpwr's  Cycle  Fittings  Co. 
[1900],  2  Ch.  731. 

(x)  See  the  cases  in  the  last  five 
notes,  aQj  the  next  two  notes. 

(y)  Roundwood  Colliery  Co.  [1897], 
1  Ch.  373,  the  case  of  a  voluntary 
windingup,  where  thedistreaswasput 
in  before  the  resolution  for  a  volun- 
tary winding  up  waa  confirmed. 

58—2 


916 


\VINDING  UP  BY  THE  COURT. 


Bk.  IV.  Chap.  1.  the  Company  to  insist  on  section  168,  or  that  the  rent  ought 

'— —  to  be  paid  in  full  as  one  of  the  expenses  of  the  winding  up  {2), 

In  applying  these  principles  to  any  given  case  it  is  important 

to  ascertain  whether  the  rent  for  which  the  landlord  seeks  to 

distrain  accrued  due  before,  or  after,  the  commencement  of 

Rent  due  before  the  winding  up.    If  the  rent  accrued  due  before  the  com- 

winding  up. 

mencement  of  the  winding  up,  the  landlord  will  not  be  allowed 
to  distrain  (a),  even  though  the  liquidator  may  have  retained 
possession  of,  and  carried  on  the  company's  works  upon  the 
land  (b) ;  the  landlord  must  prove  for  his,  debt  like  any  other 
creditor  {b).  If  the  rent  accrued  since  the  commencement  of 
the  winding  up,  the  landlord  will  be  allowed  to  distrain  for  it, 
or  receive  payment  in  full,  if  the  liquidator  has  retained  posses- 
sion of  the  property  for  the  purposes  of  the  winding  up,  or  for 
carrying  on  the  company's  business,  or  in  order  to  sell  it  or 
do  the  best  he  can  with  it ;  for  under  these  circumstances  the 
rent  is  considered  as  one  of  the  expenses  of  the  winding  up, 
and  should  be  paid  in  full,  like  any  other  debt  properly  incurred 
by  the  liquidator  (c).  But  if  the  liquidator  has  retained 
possession  by  arrangement  with  the  landlord  for  his  benefit 
as  well  as  for  that  of  the  company,  or  has  done  nothing,  bat 


Rent  due  after 
winding  up. 


(z)  Oak  Pits  Colliery  Co.,  21  Cli.  D, 
330;  Lancashire  Cotton  Spinning  Co., 
35  Ch.  D.  656.  A  mortgagee  who 
has  a  power  of  diRtress  under  an 
attornment  clause,  is  in  a  le&s  favour- 
able position  for  obtaining  leave  to 
distrain  than  an  ordinary  landlord, 
lb.  and  Higginshaw  Mills  and  Spin- 
ning  Co.  [1896],  2  Ch.  544,  and 
Brovniy  Bayley,  and  Dixon,  18  Ch.  D. 
649. 

(a)  Traders'  North  Staffordshire 
Carrying  Co.^  19  Eq.  60,  where  the 
distress  was  for  tolls  in  arrear ; 
Coal  Consumers'  Association  y  A  Ch.  D. 
625,  where  the  liquidator  retained 
possession,  but  not  for  any  purpose 
of  liquidation  ;  Thomas  v.  Patent 
lAonite  Co.,  17  Ch.  D.  250,  where 
distress  was  levied  after  a  resolution 
for  a  voluntary  winding  up  had  been 
passed,  but  before  the  order  for  a 


compulsory  winding  up,  which  super- 
seded the  voluntary*  winding  up, 
had  been  made. 

(6)  North  Yorkshire  Irofi  Co.,  7 
Ch.  D.  661 ;  Broken,  Bay  ley,  and 
Dixon,  18  Ch.  D.  649  (case  of  a 
mortgagee  with  power  of  distress) ; 
South  Kensington  Co-operative  Stores, 
17  Ch.D.  161 ;  Oc^  Pits  Colliery  Co., 
21  Ch.  D.  322  ;  Maryport  Haematite, 
dbc,  Co.  [1892],  1  Ch.  415;  see 
the  order  on  p.  426. 

(c)  Lundy  Granite  Co.,  6  Ch.  462 ; 
Norili  Yorkshire  Iron  Co,,  7  Cb.  D. 
661  ;  Silkstone  and  Dodxoorth  Iron 
Co.,  17  Ch.  D.  158  ;  South  Kensing- 
ton Co-operative  Stores,  17  Ch.  D. 
161 ;  Brown,  Bay  ley,  aiid  Dixon,  18 
Ch.  D.  649  ;  Oak  Pit*  Colliery  Co., 
21  Ch.  D.  322.  See,  too,  in  the  case 
of  a  receiver.  Hand  v.  Blow  [1901], 
2  Ch.  721. 


J 


STAYING   DISTRESSES   FOB  RATES. 


917 


has  merely  abstained  from  trying  to  get  rid  of  the  property,  Bk.  i  v.  chap.  i. 

Sect  6 

and  has  not  agreed  to  pay  rent,  the  landlord  will  not  be -^ — 

allowed  to  distrain,  bat  must  prove  for  the  rent  in  the  winding 

np  ((/).     If  the  rent  has  accrued  due  partly  before  and  partly  Bent  due  partly 

after  the  commencement  of  the  winding  up,  and  the  landlord  afterwkdiogup^ 

establishes  his  right  to  distrain,  or  be  paid  in  full,  for  the 

latter  portion  of  the  rent,  the  rent  will  be  apportioned  and 

the  distress  will  be  allowed  for  so  much  as  accrued  after  the 

winding  up  commenced  (e).     In  a  case  (/)  in  which  rent  was  Rent  payable 

in  adTftnce 

payable  two  quarters  in  advance,  if  demanded,  the  company 
went  into  liquidation  on  the  20th  December,  and  the  liquidator 
continued  to  occupy  the  premises  for  the  purposes  of  the 
winding  up.  The  quarter's  rent  due  on  the  25th  December 
not  having  been  paid,  the  landlord  demanded  payment  of  the 
rent  for  that  quarter  and  for  the  next  two  quarters  in  advance, 
and  proceeded  to  distrain.  Under  these  circumstances  it  was 
held  that  the  rent  for  the  December  quarter  must  be  appor- 
tioned, that  the  landlord  must  prove  for  the  rent  accruing  up 
to  the  20th  December,  but  was  entitled  to  be  paid  in  full  for 
the  remainder  of  the  December  quarter  and  for  so  much  of 
the  next  two  quarters  as  the  liquidator  should  continue  to 
occopy  the  premises  for  the  purposes  of  the  winding  up ;  but 
that  if,  during  the  next  two  quarters,  he  ceased  to  occupy  the 
premises  for  that  purpose,  the  landlord  must  prove  for  the 
balance  of  the  rent  for  those  quarters. 

Questions  of  a  similar  nature  have  arisen  in  respect  to  rates.  Bates  before 
It  was  settled  that  the  local  authorities  had  no  right  (under  ^*°  ^^  ^^' 
§  10  of  the  Judicature  Act,  1875)  to  be  paid  in  full  rates  due 
at  the  commencement  of  the  winding  up  in  priority  to  other 
debts  (<7).  As  these  rates  were  debts  provable  in  the  winding 
np,  the  overseers  were  not  allowed  to  distrain  for  them  after 
the  winding  up  had  commenced  {h),  and  inasmuch  as  rates, 


(d)  Progress  Assura^iee  Co.,  9  Eq. 
370  ;  Bridgewaier  Engineering  Co., 
12  Ch.  D.  181  ;  Oak  Pits  Colliery  Co,, 
21  Ch.  D.  322. 

(«)  Sovih  Kensington  Co-operative 
i8tona,  17  Ch.  D.  161. 

(/)  ShadceU  d:  Co.  v.  Chorlton  db 
Sow  [1895],  1  Ch.  378.   TheUquida- 


tor  was  still  in  occupation  when 
the  proceedings  were  taken.  The 
winding  up  was  voluntary. 

(g)  Album  Steel  and  Wire  Co,,  7 
Ch.  D.  547 ;  Art  Engraving  Co,, 
W.  N.  1889,  p.  38.  Bankruptcy 
Act,  1883,  §  40. 

(h)  The  Court  would  have  allowed 
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Bk.  IV.  Chap.  1.  unlike  rent,  cannot  be  apportioned,  if  a  rate  had  been  asBessed 

'. before  the  commencement  of  a  winding  up  for  a  period  which 

extended  beyond  that  date,  the  local  authorities  were  not 
entitled  to  receive  any  portion  in  full,  but  had  to  prove  for 
the  whole  (i).  Now,  however,  by  the  Preferential  Payments 
in  Bankruptcy  Act,  1888  (fc),  all  parochial  or  other  local  rates 
due  from  a  company  at  the  commencement  of  the  winding  up 
and  which  have  become  due  within  twelve  months  next  before 
that  time,  have  been  given  a  priority  and  are  to  be  paid,  pain 
passu  with  certain  other  preferential  debts,  if  possible  in  full, 
and  at  once. 
Rates  after  The  rights  of  the  local  authorities  with  respect  to  rates 

assessed  after  the  commencement  of  the  winding  up,  have 
given  rise  to  some  difference  of  opinion.  In  the  two  earliest 
cases  on  the  subject  (/),  payment  in  full  was  refused  on  the 
ground  that  the  liquidator's  occupation  of  the  property  had 
not  been  beneficial,  in  that  he  had  made  no  profit  by  it.  The 
Court  of  Appeal,  however,  in  the  other  two  cases  which  have 
arisen  (m),  did  not  approve  of  this  test,  but  in  both  cases 
ordered  the  rates  to  be  paid  in  full,  though  the  liquidator  had 
made  no  profit  out  of  his  occupation,  on  the  ground  that  the 
occupation  of  the  property  was  continued  with  a  view  to  the 
more  advantageous  realisation  of  the  company's  assets.  In 
the  latter  of  these  two  cases  Lord  Justice  Bowen  expressed  an 
opinion,  in  which  Lord  Justice  Fry  concurred,  that  the  true 
test  is  whether  the  liquidator's  occupation  has  been  beneficial 
within  the  ordinary  meaning  of  that  expression  in  cases  of 

a  distress  to  be  levied   before  the  §  211,8ub-a.  (3).     Wearmovth  Crown 

comiueDcement    of  a  winding   up,  OIom  Co.y  19  Ch.  D.  040.    For  the 

although   a    provisional    liquidator  liability  of  a  receiver  of  debenture 

might   have    been   appointed.     See  holders  for  rates,  see  ante,  pp.  333, 

Dry  Docks  GorporcUion  of  London,  39  334. 

Ch.  D.  306.  (k)  51  &  62  Vict.  c.  62 ;  amended  by 

(t)  Rates  are  not  within  the  Ap-  60  &  61  Vict.  c.  19,  see  infray  pp.  998 

portionment  Act,  33  &  34  Vict.  c.  35,  et  seq.    As  to  Ireland,  see  52  &  53 

and  as  the  occupation  by  the  com-  Vict.  c.  60,  and  60  &  61  Vict.  c.  19. 

piuiy  before  the  winding  up  is  the  (I)  West  Hartlepool   Iron   Co,,  34 

same  occupation  as  that  by  the  liqui-  L.  T.  N.  S.  570  ;  fVatson,  Kipling  db 

dator  afterwards,  there  is  no  change  Co,,  23  Ch.  D.  500. 

of  occupation,  so  as  to  allow  tlie  rate  (m)  Intematwiud  Mariiie  Hydra- 

to  be  apportioned  under  the  Public  pathic  Co,,  28  Ch.  D.  470  ;  National 

Health  Act,  1875, 38  &  39  Vict.  c.  55,  Arms  Co.,  ib.  474. 
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^"^g)  and  this  opinion  has  since  been  accepted  as  correct  (»).  Bk.  iv.  chap.  i. 

The  Court  will  not,  except  in  a  very  extreme  case,  take  into — — 

consideration  complaints  by  the  liquidator  as  to  the  unreason- 
able amount  of  the  rates ;  if  the  assessment  is  wrong,  he 
ahould  appeal  against  it  in  the  ordinary  way  (o). 


h)  As  regards  companies  not  formed  under  the  Act, 

The  winding-up  provisions  of  the  Companies  Act,  1862,  and 
of  the  Companies  (Winding-up)  Act,  1890,  apply,  as  has  been 
fiedii)  not  only  to  companies  formed  and  registered  under  it, 
bat  also  to  other  companies  (j)).     As  regards  actions,  execu- 
tions, &c.,  against  companies  themselves,  it  is  not  material  to 
distinguish  those  formed  under  the  Act  from  other  companies  (9). 
But  in  the  case  of  a  company  not  formed  under  the  Act  of 
1862,  or  under  the  prior  Acts  of  1856 — 1858,  creditors  of  the 
company  may  be  entitled  to  proceed  against  members  indi- 
vidually ;  and  accordingly  the  Act  of  1862  contains  provisions 
enabling  the  Court,  before  any  winding-up  order  is  made,  to 
stay  such  proceedings  upon  the  application  of  any  creditor 
both  when  the  company  has  been  registered  (r)  and  when  it 
has  not  («) :  only  a  creditor,  however,  is  entitled  to  apply  for 
a  stay  of  such  proceedings  if).    But  after  a  winding-up  order 
has  been  made,  no  action,  suit,  or  other  legal  proceeding  can 
be  commenced  or  proceeded  with  against  any  contributory  in 
respect  of  any  debt  of  the  company  except  with  the  leave 
of  the  Court,  and  subject  to  such  terms  as  the  Court  may 
impose  (t^).    The  reasons  already  noticed  for  making  a  dis- 
tinction between  actions  on  the  one  hand,  and  executions  on 


(^)  Blazer  Fire  Lighter,  Ld,  [1895], 
lCh.403. 

(0)  National  Arms  Co.,  28  Cli.  D. 
474 ;  and  see  Watsoity  Kipling  db  Co,^ 
23  Ch.  D.  500. 

{p )  Ante,  pp.  834  et  seq, 

{q)  See  Rudow  v.  Great  Britain 
Muttud  Life  Assurance  Society ,  17 
Ch.  D.  600,  and  §§  196  to  198,  and 
199,  201,  202,  and  204  An  action 
against  HquidatoTB  in  whom  the 
company's  property  is  vested  under 
{ 203  in  their  official  capacity  can  be 


stayed  as  an  action  against  the  com> 
pany,  Graham  v.  Edge,  20  Q.  B.  D. 
538 ;  on  appeal  the  action  was 
decided  to  be  against  the  Uquidatoi's 
personally,  pee  ib.  683. 

(r)  §  197. 

(s)  §  201. 

(0  See  the  sections  197  and  201. 

(u)  §§  198  and  202,  and  see  as  to 
a  voluntary  winding  up,  §  138, 
amended  by  the  Companies  Act, 
1900,  §  25.  As  to  the  Court  to 
apply  to,  see  ante,  p.  910. 
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Bk.  IV.  Chap.  1.  the  Other,  and  the  decisions  referred  to  in  connection  with 

Sect  7 

'— that  distinction  ought  to  be  borne  in  mind  when  considermg 

these  enactments  (.r). 

Debts  contracted     Where  a  debt  has  been  contracted  by  an  unincorporated 

tion.  company,  and  the  company  is  afterwards  registered,  members 

who  have  retired  before  the  time  of  registration  do  not 
become  members  of  the  incorporated  company.  Conse- 
quently, even  although  such  company  may  be  afterwards 
wound  up,  the  common  law  liabilities  of  persons  who  had 
ceased  to  be  shareholders  before  the  registration  of  the  com- 
pany remain  wholly  unaffected,  and  may  be  enforced  as  if  the 
company  had  never  been  registered  or  ordered  to  be  wound  up. 

Lanyonr.  Thus  in  Lani/ofi  V.  Smith  (j/),  a  cost-book  mining  company 

was  formed,  and  whilst  the  defendant  was  a  member  of  it  the 
debt  to  the  plaintiff  was  contracted ;  the  defendant  sold  and 
transferred  his  shares  and  ceased  to  be  a  shareholder  ;  after- 
wards the  company  was  registered  and  ordered  to  be  wound  up. 
The  defendant's  name  was  placed  on  the  list  of  contributories 
as  a  past  member,  but  the  plaintiff  nevertheless  sued  him  at 
law ;  and  the  Court  of  Queen's  Bench  held  that  the  action 
ought  not  to  be  stayed,  inasmuch  as  the  defendant  never  was 
a  member  of  the  company  being  wound  up,  and  his  name 
ought  not  to  have  been  placed  on  the  list  of  contributories  of 
that  company. 


Smith. 


SECTION    VII.— PROCEEDINGS   UNDER   COMPULSORY   WINDING-UP 

ORDERS. 

1.  Generally, 

General  practice.      The  changes  introduced  into  the  winding  up  of  companies 
Bales  under  the  in  England  and  Wales  by  the  Companies  (Winding-up)  Act, 

Companies  ,  , 

(Winding-up)      1890,  necessitated  a  considerable  change  in  the  practice  of  the 
Act,  1890.  Courts  which  exercise  jurisdiction  under  that  Act.     In  conse- 

quence a  large  body  of  Rules  have  been  issued  to  carry  into 
effect  the   objects  of  the  Act  {z).    These  Rules,   which  are 

(x)  AnUy  p.  911.  Fou7Uain*i  case,  11  Jur.  N.  S.  653. 

(y)  3  B.  &  Sni.  938.  Harvey  v.          (2)  Companies  Act,    1890,    §  26. 

Clotigh,  2  New  R.   204,  Ex.,  was  a  Kules  are  made  by  the  Lord  Chan- 

precisely    similar  case.  See,    also,  cellor,  with  the  conciurence  of  the 
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laid  before  Parliament,  have  effect  as  if  enacted  by  the  Act  Bk.  iv.  Chap,  i, 

itself  (a),  and  speaking  generally,  apply  to  all  Courts  which  '— — 

exercise  jurisdiction  under  it(fc).     The  Court  which  will  be 

referred  to  in  the  following  pages  will,  however,  be  the  High 

Court  of  Justice  in  England  (c),  the  reader  being  referred  to  the 

Acts  and  Bules  themselves  for  information  as  to  other  Courts. 

The  most  important  of  these  Bules  are  contained  in  the 

Companies  (Winding-up)  Bules,   1890,  and   the   Companies 

(Winding'Xif)  Bules,  1892.     The  Bules  of  1890  repealed  the 

fiules  of  1862   so  far  as   they  relate  to  proceedings  in  the 

winding  up   of    any    company  which    is    being   wound    up 

by  the  Court   under    a   compulsory   order  made   after  the 

31st   December,    1890  (rf).      In    the    interval    between   the 

31st  December,  1890,  and  the  6th  May,  1892,  when  the  Bules 

of  1892  came  into  force  (/),  the  practice  in  winding  up  was 

in  a  state  of  transition  between   the  old   and  the  present 


President  of  the  Board  of  Trade. 
Fees  are  regulated  by  the  Lord 
Chancellor  with  the  sanction  of  the 
TreMuiy,  ib.  §  26  (1).  The  Board 
of  Trade  niay  issue  orders  regulating 
matters  of  an  administrative  as  dis- 
tinguished from  a  judicial  character, 
and  may  change  the  forms  in  the 
Appendix  to  the  Rules  which  relate 
lo  aach  matters.  See  Rules,  1890, 
IT.  3  and  175. 

(a)  See  §  26  (2).  As  to  the  statu- 
tory effect  of  such  Rules,  see  IwstitiUe 
oJFataU  Agent*  v.  Lockwood  [1894], 
A.  C.  347  ;  Ex  parte  Foreman,  18 
Q.  B.  D.  393. 

(b)  See  as  to  the  Palatine  Courts 

the  Act  of  1890,  §  26  (5).    As  to  the 

sittings  of  County   Courts,    Rules, 

1890,  rr.  18    and   19.      There  are 

differences     connected     with     the 

hearing  of    matters    in    Court    or 

Chambers,  see  Rules,  1890,  rr.  2  (6), 

5  and  6,  and  Rules,  1892,  rr.  2-5, 

and  other  minor  matters,  e.g.,  Rules, 

1892,  rr.  2-17,  apply  only  to  the 

High  Coort.    See  generally  as  to 

the  practice  of  other  Courts,  Rules, 


1890,  r.  178.  As  to  County  Courts 
exercising  jurisdiction  under  the 
Stannaries  Court  Abolition  Act, 
1896,  see  County  Court  Stannaries 
Jurisdiction  Rules,  1897,  which  are 
incorporated  in  the  County  Court 
Rules  as  Order  Lc ;  and  as  to  the 
winding  up  of  Benefit  Building 
Societies  and  Industrial  and  Provi- 
dent Societies  by  such  Courts,  see 
County  Court  Rules,  Order  XLIa., 
r.  32. 

(c)  The  Act  does  not  apply  to 
Scotland  or  Ireland. 

(rf)  Rules,  1890,  r.  180.  The 
Rules  of  1862,  so  far  as  they  relate 
to  proceedings  in  a  voluntary  wind- 
ing up  aud  a  winding  up  under 
supervision,  are,  with  certain  modifi- 
cations, still  in  force  (see  Rules,  1892, 
r.  17),  and  will  be  found  in  the 
Appendix.  For  the  practice  in  pro- 
ceedings under  a  compulsory  order 
to  which  the  Rules  of  1862  apply, 
the  reader  is  referred  to  the  Rules 
themselves  and  to  the  former  editions 
of  this  work. 

(/)  Rules,  1892,  r.  37. 
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Present  practice 
of  the  High 
Court. 


Bk.  IV.  Chap.  1.  practice ;  but  it  has  not  been  thought  necessary  specially  to 

'—1 allude  to  the  practice  during  this  interval,  inasmuch  as  the 

Bules  of  1892  apply  to  all  proceedings  in  the  winding  up  of 
companies  in  respect  of  which  the  petition  was  presented  or 
the  first  application  to  the  Court  was  made  on  or  after  the 
1st  January,  1891,  unless  such  proceedings  were  retained 
by  the  Judge  before  whom  they  were  pending  when  the 
Bules  came  into  operation  (g).  In  the  present  place,  there- 
fore, the  existing  practice  in  the  High  Court  will  be  alone 
adverted  to. 

In  all  proceedings  in  the  High  Court  for  which  no  provision 
is  made  by  the  Act  of  1890,  or  the  Bules  thereunder,  the 
practice  and  regulations  are,  unless  the  Court  otherwise 
directs,  in  accordance  with  the  Bules  of  the  Supreme  Court 
and  the  practice  of  the  High  Court  (/t).  Those  mattera 
only  which  have  special  reference  to  the  winding  up  of 
companies  will  be  found  discussed  in  the  following  pages» 
and  for  detailed  information  on  minor  points  of  practice 
the  reader  is  referred  to  the  Companies  Acts  and  to  the 
Bules  which,  with  a  full  index  to  them,  will  be  found  in 
the  Appendix. 

A  compulsory  winding-up  order  is  in  the  following  form, 

"  This  Court  doth  order  that  the company  be  wound  up 

by  this  Court  under  the  provisions  of  the  Companies  Acts, 

1862  to  1890,  and  that ,  the  Official  Beceiver  attached  to 

the  Court,  be  constituted  provisional  liquidator  of  the  affairs  of 
the  company  "  (A:).  Under  the  Winding-up  Acts  of  1848  and 
1849,  the  order  dissolved  the  company  ({) ;  but,  under  the  Act 


Form  of  order. 


(g)  lb.  r.  1.  These  Rules  apply 
to  the  winding  up  of  companies 
generally,  whether  their  winding  up 
be  compulsory,  voluntary,  or  under 
supervision,  and  were  like  the  Rules 
of  August,  1892,  and  November, 
1895,  made  under  the  Judicature 
Act,  1881  (44  &  45  Vict.  c.  58,  §  19), 
as  well  as  under  the  Companies  Acts, 
1862  to  1890. 

(h)  Rules,  1890,  r.  178. 

{k)  See  Rules,  1890,  form  18,  and 
as  to  note  at  foot  of  the  order,  see  ib. 


r.  38.  For  a  form  of  order  giving 
the  liquidator  power  to  act  without 
the  previous  sanction  or  interference 
of  the  Court,  see  RochcUUe  Property 
and  General  Finance  Co.f  12  Ch.  D, 
776. 

(0  See  11  &  12  Vict.  c.  45,  §  16, 
and  form  2  in  the  schedule  ;  Ex 
parte  Barber,  1  Mac.  &  G.  183  ;  R& 
North  of  England  Banking  Co,,  1  De 
O.  &  S.  545  ;  and  Re  Newcastle,  tbc,^ 
Bank,  17  Beav.  470. 
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oi  1862,  the  company  is  not  dissolved  until  the  winding  up  is  Bk.  iv.  cbap.  i. 
completed  (ih).  

When  a  winding-up  order  is  made,  a  copy  of  the  order  is  to  Notice  of  the 

be  sent  by  the  company   to    the    registrar  of  joint   stock 

companies  (n).     The  registrar  of  the  Court  must  give  notice  of 

the  order  to  the  Official  Beceiver  on  the  day  on  which  it  is 

pronounced  (o),  and  send  him  three  copies  of  itip).     The 

Official  Beceiver   must  serve  a  copy  of  the  order   on    the 

company  {q),  and  give  notice  of  it  to  the  Board  of  Trade, 

whose  duty  it  is  to  advertise  it  in  the  London  Gazette  (;). 

The  Official  Beceiver  must   also  advertise  it  in  some  local 

paper  (s). 

Under  the  former  practice,  if  more  than  one  petition  had  Carriage  of  the 
been  presented  the  carriage  of  the  order  was  usually  given  to 
the  first  petitioner  (0*  As  a  general  rule  the  priority  of  the 
petitions  is  determined  by  the  date  of  presentation  {u).  Under 
the  present  practice  the  carriage  of  the  order  is  not  of  the  same 
importance.  For,  as  will  be  seen  hereafter,  the  conduct  of 
the  proceedings  in  a  winding  up  is  now  largely  in  the  hands 
of  the  Official  Beceiver  and  liquidator,  and  the  liquidator  is  no 
longer  the  nominee  of  the  petitioning  creditor. 

No  appointment  is  usually  made  for  settling  the  order  (?/),  Settling  the 
but  the  petitioner  and  all  persons  who  appeared  at  the  hearing 
of  the  petition  must  leave  the  documents  required  for  this 
purpose  at  the  registrar's  office  not  later  than  the  day  following 
that  on  which  the  order  was  made  (z). 

(m)  25  &  26  Vict.  c.  89,  §§  111  (r)  lb.  r.  41  (1). 

and  143.    As  to  the  powers  of  the  (<)  lb.    r.    41   (2).     For  fomi  of 

registrar  of  joint  stock  companies  to  advertisement  in    local  paper,  see 

strike  a   company  which  is  being  form  20. 

wonnd  up  off  the  register,  see  Com-  (t)  Stor/orih  Lane  CoUiery  Co,,  10 

panie8  Act,  1900,  §  26.    As  to  the  Ch.  D.  487  ;  General  Financial  Batik, 

jurisdiction  of  the  Court  over  a  com-  20  Ch.  D.  276;  Dvhlin  Grains  Co,, 

yulj  actnally  dissolved,  see  infra,  17  L.  R,  Ir.  512. 

sect  16  of  this  chapter.  (n)  Building  Societies  Trust,  Ld., 

(n)  Comp.  Act,  1862,  §  88.  44  Ch.  D.    140,  explaining  Trades 

(o)  Rules,  1892,  r.   22,  and  form  Bank  Co,,   W,   N.   1877,  268 ;  see, 

19a  to  Rales,  1890.  too,  Stor/oHh  Lane  CoUiery  Co.,  10 

(p)  Rules,    1890,   r.    39.    As  to  Ch.  D.  487,  and  anU,  p.  892. 

sealing  all  orders,  &c.,    see   Rules,  (y)  Rules,  1892,  r.  24. 

1892,  r.  8.  (z)  lb.  r.  23. 

iq)  Rules,  1890,  r.  40. 
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Bk.  IV.  Chap  1.      The  first  proceedings  usually  taken   after  a  compulsory 

-!-!_     winding-up  order  has  been  made  are  the  holding  of  the  first 

undw  the^opder.  meetings  of    creditors  and  contributories   to    consider    the 

desirability  of  applying  to  the  Court  for  the  appointment  of 
a  liquidator  and  a  committee  of  inspection  (a),  the  preparation 
of  the  company's  statement  of  affairs  (&),  and  the  consideration 
of  the  OflScial  Receiver's  reports  (c).  It  is  the  duty  of  the 
Official  Receiver  to  see  that  the  requirements  of  the  Companies 
(Winding-up)  Act,  1890,  in  respect  of  these  matters  are  duly 
carried  out  (rf).  As  soon  as  practicable  after  a  winding-up  order 
has  been  made,  it  is  the  duty  of  the  Court  to  settle  the  list  of 
contributories,  and  to  cause  the  assets  of  the  company  to  be 
collected  and  applied  in  discharge  of  its  liabilities  (e).  These 
duties,  and  many  other  of  the  duties  of  the  Court  under  the 
Act  of  1862,  are  now  discharged  by  the  liquidator  as  an 
officer  of  the  Court  and  under  its  control  (/),  and  will  be 
considered  hereafter  {g). 

All  proceedings  in  the  winding  up  of  companies  in  the 
High  Court  are  attached  to  one  or  more  of  the  registrars  who 
act  under  the  general  or  special  directions  of  the  judge  (/t),  but 
any  other  registrar  may  act  for  the  registrar  to  whom  the 
proceedings  have  been  attached  (i).  With  the  exception  of 
certain  matters  which  the  Rules  require  to  be  heard  before  the 
judge  in  open  Court  (fc),  any  matter  may  be  heard  and 
determined  in  chambers  (Z).  Subject  to  the  provisions  of  the 
Acts  and  Rules  the  judge  may  authorise  the  registrar  to  hear 
and  determine  any  matter  which  under  the  Acts  or  Rules  may 


Begistrare  and 
proceedings  in 
chambers. 


(a)  Act,  1890,  §  6,  and  infra^  p.  956. 

(6)  lb.  §  7,  and  infra^  p.  957. 

(c)  lb.  §  8,  and  infra^  pp.  928  and 
959. 

{d)  See  as  to  the  position  and 
(Uitiea  of  the  Official  Eeceiver, 
infray  pp.  954  et  seq. 

(e)  Comp.  Act,  1862,  §  98. 

(/)  See  Act,  1890,  §§  12  and  13, 
and  Rules,  1890,  rr.  83  and  89. 

{g)  See  as  to  liquidators,  infray 
pp  966  et  seq, 

{h)  Rules,  1892,  r.  2  (1). 

(i)  lb.  r.  2  (2). 


(k)  lb.  r.  3.  The  excepted  matters 
are  petitions ;  appeals  from  the 
Board  of  Tratle  and  Official  Receiver 
(acting  as  Official  Receiver,  National 
Whole  Meal  Bread  Go,  [1892],  2  Ch. 
457)  to  the  Court;  applications  by 
the  Board  of  Trade  under  §  15  of 
the  Act  of  1S90;  applications  for 
committal  for  contempt  and  such 
other  matters  as  the  judge  may  by 
special  or  general  order  direct.  In 
Courts  other  than  the  High  Court, 
see  Rules,  1890,  r.  5. 

(Q  Rules,  1892,  r.  3  (3). 
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be  determined  in  chambers  (;)i).     And  the  registrar  has  in  all  Bk.  iv.  Ohap.  i. 

Sect   7 

matters  within  the  jurisdiction  of  the  judge  all  the  powers  and '— — 

duties  of  a  master,  registrar,  chief  clerk  or  taxing  master  (n) . 

Any  matter  in  chambers  may  be  adjourned  into  Court,  and 

any  matter    in   Court    adjourned    into    chambers  (o).     The 

judge,  moreover,  is  empowered  to  do  in  chambers  everything 

i?hich  the  Court  is    authorised    to   do   by  the   Companies 

Act,  1862  (i?). 

Applications  in  Court  other  than  petitions  are  made  by  Applications, 
motion,  of  which  not  less  than  two  clear  days'  notice  must  be 
given.    Applications  in  chambers  other  than  ex  parte  applica- 
tions are  made  by  summons  (9). 

A  file  of  all  proceedings  in  the  winding  up  of  a  company,  P»i«  o^  p^o- 
mcluding  proceedings  in  any  action  brought  by  or  against  the 
company  which  has  been  transferred  to  the  judge  who  exercises 
jurisdiction  in  winding  up,  is  kept,  as  of  record,  in  the  office  of 
the  registrar  (r) .     The  file  is  open  to  inspection  by  the  directors  inspection  of  file. 
OT  officers  of  the  company  and  by  the  officers  of  the  Board  of 
Trade,  and,  on  payment  of  a  small  fee,  by  every  contributory  («) 
or  creditor  whose  claim  has  been  admitted  {t).    These  persons 
are  also  entitled  to  take  or  be  furnished  with  copies  of  or  extracts 
from  any  of  the  documents  on  the  file  {a).    But  depositions  {x), 
except  those  taken  on  a  public  examination  under  the  Com- 
panies Winding-up  Act,   1890,    §   8,   are  not  to  be  placed 


(jw)  lb.  r.  4.  Where  proceedings 
are  transferred,  see  Rules,  August, 
1892,  r.  1. 

(n)  Bales,  August,  1892,  r.  2. 

(0)  Rules,  1892,  r.  4. 

(f)  5  83. 

(9)  Rules,  1892,  r.  5,  and  as  to 
Applications  under  §  10  of  the  Act 
of  1890,  see  Rules,  1890,  rr.  78  and 
79,  and  infra.  As  to  the  general 
title  of  proceedings,  see  Rules,  1892, 
r.  6.  For  form  of  summons,  see 
form  58  t<>  Rules  of  1890.  Orders, 
summonses,  notices,  &c.,  must  be 
waled.  Rules,  1892,  r.  8.  As  to 
preparation  and  issue  of  summons, 
see  ib.  r.  9,  and  of  orders,  see  ib. 
r.  10.     As  to  office  copies,  see  r.  12. 


(r)  Rules,  1892,  r.  11,  and  Rules, 
August,  1892,  r.  3.  In  Courts 
other  than  High  Courts,  see  Rules, 
1892,  r.  31. 

(«)  Including  an  alleged  contribu- 
tory, see  Comp.  Act,  1862,  §  74. 

(t)  Rules,  1892,  r.  32.  The  file 
of  proceedings  is  to  be  sent  to  the 
Board  of  Trade  or  Official  Receiver, 
if  required  by  them  in  the  exercise 
of  their  functions  under  the  Act, 
r.  33. 

(u)  Ib.  r.  32. 

(x)  As  to  the  shorthand  notes  of 
evidence  of  witnesses,  see  Rules, 
1890,  r.  16,  and  forms  5,  6,  7, 
and  8. 
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Bk.  IV.  Chap.  1. 
Sect.  7. 


Attendance  of 
parties. 


Service  of 
notices. 


Wishes  of  credi- 
tors and  contri- 
butories  to  be 
consulted. 


on  the  file  or  to  be  open  -to  inspection  by  any  person  other 
than  the  Official  Eeceiver  or  liquidator,  unless  the  Court  so 
directs  (y). 

With  respect  to  the  attendance  of  parties,  every  contributory 
on  the  list,  and  every  creditor  of  the  company  whose  proof 
has  been  admitted,  is  entitled,  at  his  own  expense,  to  attend  the 
proceedings,  and  to  have  notice  thereof  (^).  But  no  such 
person  is  entitled  to  attend  until  he  has  entered  in  a  book 
kept  by  the  registrar,  the  name  and  address  of  himself  and  of  his 
solicitor  (a).  Where  the  attendance  of  the  liquidator's  solicitor 
is  required,  the  liquidator  need  not  attend  in  person  unless  his 
presence  is  necessary  or  the  Court  directs  him  to  attend  (6). 

All  notices  and  other  documents  for  the  service  of  which  no 
special  mode  is  directed,  may  be  sent  by  prepaid  post  letter  to 
the  last  known  address  of  the  person  to  be  served,  and  such 
service  is  to  be  considered  as  made  at  the  time  the  letter  ought 
to  be  delivered  in  the  due  course  of  delivery  by  the  post-office, 
notwithstanding  that  it  may  be  returned  by  the  post-office  (c). 
The  Court  has  no  jurisdiction  to  serve  notices  of  orders  or  of 
other  proceedings  in  a  winding  up  upon  persons  residing  out 
of  the  jurisdiction  of  the  Court,  if  the  notices  are  in  substance 
the  commencement  of  proceedings  against  the  persons  on  whom 
they  are  served  (d) ;  but  notices  which  are  not  of  this  character 
may  be  served  abroad  (e). 

In  all  matters  relating  to  the  winding  up  of  companies, 
the  Court  may  have  regard  to  the  wishes  of  the  creditors  or 


(y)  Rule,  November,  1895.  For- 
merly all  depositioDB  were  ou  the 
file  and  open  to  inspection,  see 
Standard  Gold  Mining  Co.  [1896], 
2  Ch.  545.        ' 

(z)  Rules,  1890,  r.  173. 

(a)  lb.  r.  173a. 

(6)  lb.  r.  174. 

(c)  Rules,  1890,  r.  21,  and  see 
§§  62  &  63  of  the  Act  of  1862. 
Service  of  a  debtor  summons  by 
leaving  it  at  the  registered  address 
of  a  member  will  not  be  good  if  it  is 
not  his  true  or  last  known  address. 
See  Ex  parte  Chatteris,  10  Ch.  227. 


As  to  the  service  of  notices  under 
the  Stannaries  Acts,  see  32  &  33 
VicL  c.  19,  §  8. 

(d)  Anglo- African  Steamship  Co., 
32  Ch.  D.  348.  As  to  service  on  an 
agent  in  England  under  the  articles 
of  association  or  under  an  agreement, 
see  Copin  v.  Adamson,  1  Ex.  D.  17 ; 
Montgomery  v.  Liebenthal  [1898],  1 
Q.  B.  487. 

(g)  Natlian,  Newman  Jb  Co.,  35 
Ch.  D.  1 ;  and  Baron  Liehig's 
Cocoa  JVorh,  Limited,  W.  N.  1888, 
p.  120. 
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contributories  (/),  and  may  direct  meetings  to  be  held  in  order  Bk.  iv.  chap.  i. 

to  ascertain  their  wishes,  and  may  appoint  a  person  to  act  as ^'  ' 

chairman  (g).  This  power  may  now  be  exercised  by  the 
liquidator  subject  to  the  control  of  the  Court  (A).  For  the 
roles  applicable  to  such  meetings,  the  reader  is  referred  to 
the  Bales  themselves  (t). 

No  proceedings  under  the  Acts  are  invalidated  by  any  formal  FormAi  defects, 
defect  or  by  any  irregularity,  unless  the  Court  is  of  opinion 
that  substantial  injustice  has  been  caused,  and   cannot   be 
remedied  bj'  any  order  of  the  Court  (A;). 

The  Court  may  extend  or  abridge  the  time  appointed  by  the  Enlargement, 
Boles  or  orders,  for  doing  any  act  or  taking  any  proceedings  (l).  ^^''  ^^  *'°^®* 

The  right  of  creditors  and  contributories  to  inspect  the  books  inspection  of 
of  a  company  being  wound  up,  will  be  alluded  to  hereafter  when  ^^^^*  ^^' 
noticing  the  duties  of  the  liquidators  {infra,  p.  975.) 

The  exemption  from  stamp  duties  of  certain  documents  Exemption  from 
relating  to  bankruptcies  contained  in   the  Bankruptcy  Act,  *  ™^  "  ^^' 
1888  (§   144),  has   been   extended   to   companies  which  are 
wound  up  by  order  of  the  Court  (w). 


2.  Extraardinary  powers  of  the  Court. 

In  order  to  enable  the  Court  more  effectually  to  exercise  its 
winding-up  jurisdiction,  certain  extraordinary  powers  are  con- 
ferred upon  it  which  it  will  be  convenient  here  to  notice  (n). 
The  Court  which  will  be  referred  to  in  the  following  pages  will. 


(/)  §  9L  Including  alleged  con- 
tributories, see  §  74. 

ig)  See,  as  to  submitting  pro- 
poeaU  with  reference  to  matters 
arising  in  the  winding  up,  SUdter's 
Executorsy  5  De  6.  &  S.  34,  and 
1  De  G.  M.  &  Q.  64.  And  as  to 
nmleading  such  meetings,  Septimus 
Parmnage  de  Co.  [1901],  2  Cb.  424, 
and  ante,  p.  860. 

[h)  Act,  1890,  §  13,  and  Rules, 
1890,  r.  47.  See,  too,  §  23  of  the 
Act  of  1890. 

(t)  Rules,  1890,  rr.  47-67,  and  as 
to  proxies,  rr.  123-125.  As  to  the 
counting  of  votes  and  the  majority 
necessary  to  pass  a  resolution,  Rules, 


1892,  r.  25. 

(k)  Rules,  1890,  r.  177.  Irregu- 
larities in  advertisements  of  petitions 
have  been  held  cured  by  this  Rule, 
see  ante,  p.  884  If  the  affidavit  in 
support  of  the  petition  is  not  made 
by  the  right  person,  this  defect  is 
not  cured  by  this  Rule,  C%arterland 
Stores,  cfcc,  Co.  [1900],  2  Ch.  870. 

(0  lb.  r.  176. 

(m)  Finance  Act,  1895,  58  Vict, 
c.  16,  §  16. 

(n)  These  extraordinary  powers 
are  in  addition  to  and  not  restrictive 
of  the  ordinary  powers  of  the  Court, 
§  119  of  the  Companies  Act,  1862. 
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Bk.  IV.  Chap.  1. 
Sect.  7. 


Pablic  Examina- 
tion  ander  §  8 
of  the  Companies 
(Windisg-up) 
Act,  1890. 


Official 

Receiver's 

reports. 


Jurisdiction  to 
order  a  public 
examination. 


however,  be  only  the  High  Court  of  Justice  in  England,  the 
reader  being  referred  to  the  Acts  themselves  for  information  as 
to  other  Courts  (o). 

The  first  of  these  extraordinary  powers  which  calls  for  notice 
is  the  power  to  order  promoters,  directors,  or  other  officers  of 
the  company  to  be  publicly  examined.  This  power  was  con- 
ferred upon  the  Court  by  §  8  of  the  Companies  (Winding-up) 
Act,  1890,  and  can  only  be  exercised  by  the  Courts  which  have 
jurisdiction  under  that  Act,  and  in  the  winding  up  of  companies, 
situate  in  England  or  Wales,  under  a  compulsory  order  made 
after  the  Slst  December,  1890  (j;). 

When  a  compulsory  order  has  been  made  it  is  the  duty  of  the 
Official  Eeceiver  to  submit  a  preliminary  report  to  the  Court 
-on  certain  matters  relating  to  the  company  (5),  and  he  may,  if 
he  thinks  fit  (?•),  make  a  further  report  or  further  reports 
stating  the  manner  in  which  the  company  was  formed,  and 
whether,  in  his  opinion,  any  fraud  has  been  committed  by 
any  person  in  the  promotion  or  formation  of  the  company, 
or  by  any  director  or  other  officer  of  the  company  in  relation 
to  it(«)  since  its  formation,  and  any  other  matters  which, 
in  his  opinion,  it  is  desirable  to  bring  to  the  notice  of  the 

Court  (<). 

Upon  the  consideration  of  the  Official  Receiver's  further 
report,  or  of  any  subsequent  further  report,  for  the  Official 
Receiver  may  make  as  many  further  reports  as  he  thinks  fit, 
the  jurisdiction  of  the  Court  to  order  a  public  examination 
arises ;  such  an  order  cannot  be  made  on  the  preliminary 
report  (n)«     Any   person   who  has    taken    any  part    in    the 


(0)  Every  Court  in  England  or 
Wales  having  jurisdiction  to  wind 
up  a  company  has  the  powers  of 
the  High  Court.  See  Companies 
(Winding-up)  Act,  1890,  §  1  (6). 
It  must,  however,  be  rememhered 
that  this  Act  only  relates  to  England 
and  Wales. 

{p)  Act,  1890,  §§  8,  31,  32  and  34. 

Iq)  Act,  1890,  §  8  (1).  See  further 
as  to  these  reports,  iiifray  pp.  959 
et  seq. 

(r)  As  to    the  meaning   of   this 


expression,  see  Ex  parte  Barnes 
[1896],  A.  C.  pp.  150  and  154,  and 
infraf  p.  959,  note  («). 

(«)  Frauds  merely  on  the  outside 
public  are  not  within  the  scope  of 
this  section.  See  Medical  Battery 
Co,  [1894],  1  Ch.  444. 

(0  Act,  1890,  §  8  (2). 

(w)  lb.  §  8  (3),  and  Ex  parte 
Barnes  [1896],  A.  C.  146 ;  Ex  parte 
Barnard  [1892],  3  Ch.  307  ;  Ge:iieral 
Phosphate  Corp.  [1895],  1  Ch.  3. 
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promotion  or  formation  of  the  company,  or  has  been  a  director  Bk.  iv.  chap.  i. 

or  officer  of  the  company,  is  liable  to  be  publicly  examined  (x).  ^L_: 

The  provisions,  however,  of  the  Act  which  confer  the  power  to 
direct  a  public  examination  are  of  a  penal  nature  and  directed 
against  wrongdoers  (y) ;  and  after  a  considerable  conflict  of 
judicial  opinion,  it  has  been  decided  that  the  Court  has  no 
jarisdiction  to  make  an  order  for  the  public  examination  of 
any  person  unless  the  further  report  of  the  Official  Eeceiver 
contains  the  following  essential  particulars,  viz. :  a  finding  that  Matters  to  be 
the  person  against  whom  the  order  is  asked  has  taken  part  "***®  ^^  ^^^ 
m  the  promotion  or  formation  of  the  company,  or  has  been  a 
director  or  officer  of  the  company  (z) ;  a  statement  that  the 
Official  Receiver  is  of  opinion,  or  a  statement  of  facts  which 
clearly  show  his  opinion  to  be  (a),  that  fraud  has  been  com- 
mitted by  some  person  in  the  promotion  or  formation  of  the 
company,  or  by  some  director  or  officer  in  relation  to  the  company 
since  its  formation  (h),  and  that  the  person  against  whom  the 
order  has  been  asked  has  been  guilty  of  such  fraud  (c).  More- 
over, if  the  report  states  that  the  Official  Beceiver  is  of  such 
opinion,  the  facts  upon  which  his  opinion  is  based  must  also  be 
stated  (d).  These  essential  particulars  must  be  contained  in  the 
report  itself,  they  cannot  be  supplied  by  verbal  statements  (e). 

If  any  facts  come  to  the  knowledge  of  the  Official  Eeceiver,  Subsequent 
whether  from  an  examination  under  this  section,  or  from  a  "^ 


(z)  lb.  §  8  (3).  As  to  the  persons 
induiied  as  "officers"  of  the  coni- 
pSDj,  see  tn/tKX,  p.  944. 

(y)  Ex  parU  Barnes  [1896],  A.  C. 
p.  153 ;  J5x  parte  Barnard  [1892],  3 
Cb.  p.  329. 

(2)  Ex  parU  Barnard  [1892],  3  Ch- 
307 ;  Tnut  and  Investment  Corpora- 
tion, dx.  [1892],  3  Ch.  332  ;  Civil, 
Naval  and  Military  Outfitters  [1899], 
1  CL  215;  National  Stores,  Ld, 
[1899],  2  Ch.  77a 

(a)  If  the  report  only  suggests 
fraud  this  is  not  sufficient.  See 
General  Phosphate  Corporation  [1896], 
1  Ch.  3,  overraling  on  this  point  Birk- 
iaU  Steam  Laundry,  etc,  Co,  [1893],  2 
Q.  B.  386,  and  Laxon  db  Co,  [1893],  1 

UC— VOL.  II. 


Ch.  210 ;  and  explaining  Trust  and 
Investment  Corporation,  d'C,  [1892], 
3  Ch.  332. 

(6)  Ex  parte  Barnard  [1892],  3 
Ch.  307,  and  cases  in  next  note. 

(c)  Ex  parte  Barnes  [1896],  A.  C. 
146,  overruling  on  this  point  Ex 
parte  Barnard  [1892],  3  Ch.  307  ; 
Trust  and  Investment  Corporation, 
<tc.  [1892],  3  Ch.  340,  and  General 
Phosphate  Corporation[lS9^]f  1  Cli.  3. 

(d)  Civil,  Naval  and  Military  OiU- 
f^ters,Ld.  [1899],  1  Ch.  215 ;  Trustand 
Investment  Corporation,  dbc.  [1892],  3 
Ch.  p.  338. 

(e)  Ex  parU  Barnard  [1892],  3  Ch. 
pp.  326,  331. 
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Discharge  of 
order. 


Bk.  IV.  Chap.  1.  private  examination  under  §  115  of  the  Companies  Act,  1862,  or 

from  any  other  source,  which  are  not  contained  in  any  previous 

report,  and  which,  in  his  opinion,  justify  an  order  for  a  public 
examination,  he  must  embody  them  in  a  supplemental  or  fresh 
further  report,  before  the  Court  can  act  on  them  (/). 
Order  ex paru\       The  consideration  of  the  report  takes  place  before  the  judge 

personally  in  chambers,  and  it  is  the  duty  of  the  Official 
Receiver  to  attend  {g).  On  the  consideration  of  the  report  an 
order  for  a  public  examination  may  be  made  ex  parte  {h). 

Any  person  against  whom  such  an  order  has  been  made 
may  apply,  either  by  motion  or  summons  served  on  the  Official 
Beceiver,  to  discharge  it  on  the  ground  that  the  Court  had  no 
jurisdiction  to  make  the  order ;  but  if  the  report  upon  which  the 
order  was  based  was  made  in  good  faith  and  contained  all  the 
matters  essential  to  give  the  Court  jurisdiction,  evidence  will 
not  be  admitted  to  contradict  the  statements  contained  in  the 
report,  nor  will  the  order  be  discharged  on  the  ground  that  the 
Court  in  making  it  exercised  its  discretion  unwisely  (i).  An 
application  to  discharge  the  order  must  be  made  within  a 
reasonable  time  (k),  and  a  delay  of  two  months  after  notice  of 
the  order  has  been  held  to  be  unreasonable  (Z).  If  the  order  is 
discharged,  the  Official  Receiver  may  be  ordered  to  pay  the 
costs  of  the  application  {m). 

When  the  Court  makes  an  order  for  the  public  examination 
of  any  person  (n),  a  day  and  place  for  holding  the  examination 
are  appointed,  and  notice  is  sent  by  the  Official  Receiver  to 
the  person  who  is  to  be  examined  (o),  and  is  given  to  the 
creditors  and  contributories   of  the  company  by  advertise- 

(/)  Ex  parte  Barnard  [1892],   3      company  excluded. 


Attendance  for 
examination. 


Ch.  pp.  330,  331  ;  Ex  parU  Bamu 
[1896],  A.  C.  pp.  156-157. 

{g)  Rules,  1890,  r.  71,  he  may 
attend  by  counsel  or  solicitor. 

(/i)  Tru9t  and  Investment  Corpora- 
tion,  <kc.  [1892],  3  Ch.  342,  und  see 
form  of  order,  Rules,  1890,  form  37. 

(i)  New  Travelkrf^  Chamberif  Ld, 
[1895],  1  Ch.  395,  evidence  to  rebut 
charge  of  fraud  excluded  ;  National 
Stores,  Ld.  [1899],  2  Ch.  773,  evidence 
to  rebut  finding  that  applicant  had 
taken  part  in  the  formation  of  the 


(k)  Civil,  Naval  and  Military  Out- 
fitters [1899],  1  Oh.  237. 

(0  National  Stores,  Ld,  [1899],  2 
Ch.  773,  affirmed  on  this  point 
[1900],  1  Ch.  27.  Semble,  in  ordinary 
cases  the  application  should  be  made 
within  fourteen  days. 

(m)  Hounslow  Brewer i/  Co,,  W.  N. 
1896,  p.  45. 

(n)  For  form  of  order,  see  Rules, 
1890,  form  37. 

(o)  Rules,  1890,  rr.  73  iind  74,  and 
forms  38  and  38a. 
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ment  in  a  newspaper  and  the  London  Gazette  (p).     If  the  i^k.  iv.  chap.  i. 
person  who  has  been  directed  to  attend  for  examination  fails  — — '— — 
to  attend,  or  if  he  has  absconded  or  intends  to  abscond  with 
the  view  of  avoiding  examination,  the  Court  may  issue  a 
warrant  for  his  arrest  (q). 

The  examination  may,  if  the  Court  so  directs,  and  subject  Pereona  before 
to  general  rules,  be  held  before  any  judge  of  County  Courts,  or  hew. 
any  officer  of  the  Supreme  Court  being  an  official  referee, 
master,  registrar  in  bankruptcy,  a  chief  clerk,  or  a  district 
registrar  of  the  High  Court,  named  for  the  purpose  by  the  Lord 
Chancellor,  or  in  a  Palatine  Court  before  a  registrar  of  that 
Court  (r).  Under  the  rules  now  in  force,  it  is  to  be  held 
before  the  judge,  but  in  the  High  Court  the  judge  may  direct 
the  whole  or  any  part  of  it  to  be  held  before  the  registrar 
or  any  of  the  persons  mentioned  in  the  Act(«).  When  the 
examination  is  held  before  the  registrar  or  any  person  other 
than  the  Judge,  the  person  holding  the  examination  may,  if  it 
is  unduly  protracted,  or  for  any  other  sufficient  cause,  adjourn 
it,  or  any  part  of  it,  to  be  held  before  the  Judge  (t).  In  the 
High  Court  the  examination  is  usually  held  before  the  registrar. 

The  Court,  or  person  before  whom  the  examination  is  held.  Adjournment, 
may  adjourn  it  from  time  to  time  (u). 

It  is  the  duty  of  the  Official  Receiver  to  take  part  in  the  PeiBons  cntiUed 
examination,   and   he  may,   if   specially  authorised  by  the  the  examina- 
Board  of  Trade,  employ  a  solicitor  and  counsel  (x).     The**^°"' 
liquidator,  if  the  Official  Beceiver  is  not  the  liquidator,  and 
any  creditor  or  contributory  may  take  part  therein,  either 
personally  or  by  solicitor  or  counsel  (y).     The  person  to  be 
examined  may  also  at   his   own  cost   employ  a   solicitor  or 
counsel,  who  may  put  to  him  such  questions  as  the  Court,  or 
the  person  before  whom  the  examination  is  held,  may  deem 


(p)  Rules,  1890,  r.  75.  (r)  Act,  1890,  §  8  (9). 

{q)  lb.  r.  76.     In  the  High  Court  («)  Rules,  1892,  r.  26  (a). 
the  warrant  is  issued  in  the  Central  (t)  Rules,  1892,  r.  26  (c). 
Office  pursuant  to  an  order  of  the  (u)  Act,  1890,  §  8  (8)  and  (9). 
Jud^e;  Rules,  1892,  r.  13.     See,  as  (x)  lb.  §  8  (4). 
to  the  execution  of  these  warrants,  {y)  lb.  §  8  (5).  This  would  include 
Rules,  1899,  and  forms  thereto  which  an  alleged  contributory,  see  Corn- 
are   embodied    in    Rules,   1890,  as  panies  Act,  1862,  §  74. 
IT.  20a  to  20f,  and  forms  41a  and  41b. 
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Bk.  IV.  Ohap. 
Sect.  7. 


Subject  and 
conduct  of  the 
examination. 


Notes  of  the 
examination 
admissible  in 
evidence ; 


1-  just  for  the  purpose  of  enabling  him  to  explain  or  qualify 

-  his  answers  (z). 

The  person  examined  is  entitled  to  be  furnished  at  his  own 
cost  with  a  copy  of  the  Official  Receiver's  report  (a).  He  may 
be  examined  generally  as  to  the  promotion  or  formation  of  the 
company,  or  as  to  the  conduct  of  its  business,  or  as  to  his 
conduct  and  dealings  as  a  director  or  officer  of  the  company  (&), 
but  the  Judge  may  give  directions  as  to  the  special  matters  on 
which  he  is  to  be  examined  (c).  He  is  examined  on  oath,  and 
must  answer  all  such  questions  as  the  Court,  or  the  person 
before  whom  the  examination  is  held,  may  put,  or  allow  to  be 
put  to  him  (d).  If  the  examination  is  held  before  the  Registrar, 
or  any  other  officer  of  the  Court  who  has  no  power  to  commit 
for  contempt  of  Court,  and  he  refuses  to  answer  any  question 
put  to  him  to  the  satisfaction  of  the  person  before  whom  the 
examination  is  held,  such  person  may  report  the  refusal  to  the 
Judge,  who  may  deal  with  the  matter  in  the  same  way  as  if 
the  default  in  answering  had  been  before  himself  {e). 

Notes  of  the  examination  must  be  taken,  read  over,  and 
signed  by  the  person  examined,  and  may  be  used  in  evidence 
against  him  (,/*).  Moreover,  in  proceedings  under  §  10  of 
the  Companies  (Winding-up)  Act,  1890  (g),  these  notes  are 
admissible  in  evidence,  subject  to  all  just  exceptions  against 
any  person  proceeded  against,  who  had  an  opportunity  of 
being  present  at  the  public  examination,  provided  that  due 
notice  of  the  intention  to  use  them  against  him  has  been 
given,  and  copies  of  the  notes,  other  than  of  his  own 
depositions,  have  been  furnished  him  (/i).     Every  one  against 


(z)  Act,  1 890,  8  (7)  and  (9). 

(a)  lb.  §  8  (7). 

(6)  lb.  §  8  (3). 

(c)  Rules,  1892,  r.  26(6). 

{d)  Act,  1890,  §  8  (6)  (7)  and  (9). 
The  Court  has  a  discretion,  see 
London  and  Globe  Finance  Coiy.y  Ld.y 
Times,  24  Jan.  1902,  and  infraf 
p.  937,  note  (i). 

(e)  Rules,  1890,  r.  17.  The  report 
must  be  in  writing,  and  before  the 
conclusion  of  the  examination  the 
officer  must  name  the  time  when 
and  place  where  the  default  will  be 
reported.    It  may  be  reported  at  once. 


(/)  Act,  1890,  §  8  (7).  As  to  the 
employment  of  a  shorthand  writer^ 
see  Rules,  1890,  r.  16  and  forms  5-8. 
If  the  notes  are  not  signed,  the 
evidence  of  the  shorthand  writer  is 
admissible,  even  in  a  criminal  trial, 
to  prove  an  admission  by  the  person 
examined,  see  R.  v.  Erdheim  [1896], 
2  Q.  B.  260. 

(g)  See  as  to  these  proceedings, 
infra,  pp.  940  et  9eq. 

(h)  Rules,  1892,  r.  27.  See  the 
rnle  and  qtuere  how  far  it  goes ;  it 
is  not  ultra  vires,  London  and 
General  Banh,  ^\.  N.  1894,  p.  155. 
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whom  such  proceedings  are  taken  is  entitled  to  cross-examine  ^*^-  iv.  chap.  i. 

or  re-examine  the  person,  the  notes  of  whose  examinations  are '— — 

read,  as  thoagh  sach  person  had  made  an  affidavit  in  the 
proceedings  (i).      The  notes  of  the  examination  are  open  to  and  open  to 
the  inspection  of  any  creditor  or  contributory  of  the  company  *°*^^ 
at  all  reasonable  times  (k),  and  must  be  placed  on  the  file  of 
proceedings  (Q. 

If  the  person  examined  is  exculpated  from  any  charges  Ooste. 
made,  or  suggested  against  him  (m),  the  Court  may  allow  him 
such  costs  as  it  thinks  fit  (n).  The  Court  alone  has  power  to 
give  these  costs  (o) ;  if,  therefore,  the  examination  is  held 
before  any  person  other  than  the  Judge,  or,  in  the  High  Court, 
the  registrar  {p),  a  separate  application  for  the  costs  must 
be  made  (q). 

The  power  to  order  a  public  examination  is,  as  has  been  Public  and 

,j,  J*  li.  J  J.1  'J  private  examina- 

already  observed,  of  a  penal  nature,  and  cannot  be  exercised  ^ons. 
merely  for  the  sake  of  obtaining  information  ;  when  this  is  the 
object  in  view,  the  Court  must  proceed  by  private  examination 
under  the  Companies  Act,  1862,  §  115.  The  provisions  of  the 
one  Act  are,  however,  ancillary  to  and  the  complement  of  the 
provisions  of  the  other ;  thus,  while  the  main  object  of  the  Official 
Receiver's  preliminary  report  is  to  give  the  Court  information 
to  guide  it  in  the  exercise  of  its  powers  under  the  Companies 
Act,  1862,  these  powers  may  be  exercised  from  time  to  time  to 
obtain  the  information  necessary  to  enable  the  Official  Beceiver 
to  make  a  further  report  and  to  form  an  opinion  whether  fraud 
has  been  committed,  and  if  so  by  whom,  and  thus  to  give 
the  Court  jurisdiction  to  order  a  public  examination  under 
the  Companies  (Winding-up)  Act,  1890  (r). 
By  the  Companies  Act,  1862,  the   Court  is  empowered,  i*o^e'  *©  b'*™- 

mon  and 

(i)  Rule«,  1892,  r.  27.  (n)  Act,   1890,  §  8  (7).     If  not 

[k)  Act,  1890,  §  8  (7).  exculpated  he  bears  his  own  costs, 

(0  Rules,  1890,  r.  77.    As  to  the  see  Ex  parte  Barnes  [1896],  A.  C. 

light  to  inspect  the  file  of  proceed-  p.  155. 

ings,  sec  ante,  p.  925.  (o)  lb.  §  8  (7). 

(m)   The  Official  Receiver  in  his  (p)  See  the  powers  of  the  regis- 

report  should  state  the  nature  of  the  trar.  Rules,  1892,  r.  4. 

charge  as  precisely  as  possible.    See  (q)  As  to  such  applications   see 

|Mr  Chitty,  L.  J.,  Civil,  Naval  and  Rules,  1890,  r.  26. 

MUitary    Outfitters  [1899],    1    Ch.  (r)  Ex  parU  Barnes  [1896],  A.  C. 

p.  234.  146. 
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Bk.  IV.  Chap.  1. 
Sect.  7. 

examine, 
Companiee  Act, 
1862,  §§  ll'j, 
117. 


Upon  the  appli- 
cation of 
liquidator  or 
contributory. 


Discretion  of 
Court. 


Commissioners 
for  taking  evi- 
dence. 


after  making  a  winding-up  order,  to  summon  before  it  any 
officer  of  the  company  or  any  person  known  or  suspected  to 
have  in  his  possession  any  of  the  estate  or  effects  of  the 
company,  or  supposed  to  be  indebted  to  it,  or  any  person 
whom  the  Court  may  deem  capable  of  giving  information 
concerning  the  trade,  dealings,  estate  or  effects  of  the  com- 
pany ;  and  the  Court  may  require  him  to  produce  any  books 
or  documents  in  his  power  relating  to  the  company  (s),  and 
may  examine  him  upon  oath  concerning  its  affairs  (f). 

An  order  may  be  made  under  this  section  on  the  application 
of  the  liquidator,  or  of  a  contributory  or  alleged  contributory ;  in 
the  former  case  the  order  is  made  ex  paHe,  and  the  liquidator 
is  not  required  to  make  any  affidavit;  it  is  sufficient  if  he 
makes  a  written  statement  showing  a  case  of  suspicion  (u) ;  in 
the  latter  case,  the  contributory  is  generally  required  to  file 
an  affidavit  in  support  of  his  application,  and  he  must  serve 
the  liquidator  with  notice  of  it,  but  he  need  not  serve  the 
persons  for  whose  examination  the  order  is  wanted  (x).  It 
would  seem  also  that  the  Court  can  make  an  order  under 
the  section  on  its  own  motion  (?/). 

It  is  entirely  in  the  discretion  of  the  Court  whether  it  will 
in  any  particular  case  exercise  the  powers  conferred  upon  it. 
The  Court  of  Appeal  will  not  interfere  with  the  Court  of  first 
instance  in  the  exercise  of  this  discretion,  except  in  a  very 
extreme  case  (z) ;  but  an  appeal  will  be  allowed,  even  by  a 
person  ordered  to  attend  for  examination,  if  the  Court  of  first 
instance  has  decided  on  a  wrong  principle,  or  if  it  had  no 
jurisdiction  to  order  the  appellant  to  attend  (a). 

The  judges  of  the  County  Courts  sitting  at  places  more 
than  twenty  miles  from  London,  and  the  commissioners  of 

{s)  §  115. 

W  §  117. 

(tt)  Gold  Co.,  12  Ch.  D.  77  ;  Im- 
perial Contiiiental  Water  Corporation ^ 
33  Ch.  D.  314. 

(jc)  See  cases  in  last  note.  The 
application  is  now  bj  summons  in 
Chambers. 

{y)  i>ec  i^er  Vaughau  Williams,  J., 
in  Laori  s.r„ritieg  Co.,  W.  N.  1894, 
p.  91. 


(;:)  See  cases  in  note  (u),  and 
Heiron's  case,  15  Ch.  D.  139,  and 
Joseph  Hargreaves,  Limited  [1900], 
1  Ch.  347. 

(a)  JVhitworth's  case,  19  Ch.  1). 
118  ;  Heirmis  case,  15  Ch.  D.  139. 
Compare  the  dicta  of  Jessel,  M.  li., 
and  Baggallay,  L.  J.,  in  Gold  Com- 
panij,  12  Ch.  D.  77,  which  were, 
however,  questioned  in  North  Aus- 
tralian Territory  Go,,  45  Ch.  D.  87. 
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exaiuication. 


examination. 


bankrapts,  and  the  assistant  barristers  and  recorders  in  Ireland,  Bk.  iv.  Chap.  i. 

.  Sect   7 

and  the  sheriffs  of  counties  in  Scotland,  are  made  commis- — 

fiioners  for  taking  evidence  under  the  Act;,  and  examining 
any  witnesses  whom  the  Court  may  direct  to  be  examined  by 
ihem(i).  Provision,  moreover,  is  made  for  the  examination 
of  persons  in  Scotland  (c). 

The  proper  mode  of  obtaining  the  attendance  of  a  person  Attendance  for 
for  examination  under  §§  115  and  117  is  by  summons,  not 
by  subpoena  {d),     A  person  is  not  bound  to  attend  unless  his 
expenses  are  tendered  him  (e), 

A  witness  who  does  not  answer  to  the  satisfaction  of  the  conduct  of 
judge  acting  in  the  winding  up,  or  who  refuses  to  produce 
documents  which  he  ought  to  produce,  is  liable  to  commit- 
ment (/);  and  a  person  is  not  justified  in  refusing  to  be 
sworn  on  the  ground  that  it  is  necessary  for  him  to  have 
counsel's  assistance  during  his  examination  {g)  ;  but  it  has 
been  decided  that  he  is  entitled  to  the  assistance  of  a  solicitor 
and  coansel,  and  to  be  re-examined  by  them,  and  to  have 
notes  ta.ken  of  his  own  examination  (/i).  The  examination  is 
as  a  general  rule  entrusted  to  the  liquidator,  but  if  necessary, 
(he  Court  may  entrust  either  the  whole,  or  some  part  of  it,  to 
a  creditor  or  contributory ;  it  will  then  as  a  rule  point  out  the 
extent  and  limits  of  the  examination  (i).  In  the  High  Court 
it  usually  takes  place  before  the  registrar  in  Chambers  (A:)- 


(5)  §  126. 
(e)  J  127. 

(d)  Enylith  Joint-Stock  Bank,  3  Ei{. 
203;  Gold  Company,  12  Ch.  D.  77  ; 
Wedmcrelandy  dec,  Slate  Co,,  W.  N. 
18d2,  p.  2.  Tbe  existing  rules  con- 
Uin  no  special  form  of  bu  nun  on  8 
imder  thi6  section.  For  tlie  general 
form  see  Rules,  1892,  r.  36,  and  form 
58 ;  and  for  a  form  apparently  for  a 
siunmons  under  §  10  see  Rules,  1890, 
fonn  42.  Under  the  old  practice 
see  forni  54  of  the  rules  of  1862. 

(e)  See  §  115,  and  Mercer's  case,  5 
De  G.  M.  &  G.  26,  and  2  Sm.  &  G. 
87. 

(/)  Stone's  case,  3  De  G.  &  S.  120 ; 
and  see  Rules,  1890,  r.    17,  as   to 


reporting  such  refusal  to  the  judge. 

(g)  Ex  parte  Bunn,  3  Jur.  N.  S. 
1013. 

{h)  Cambrian  Mining  Co.,  20  Ch. 
D.  376 ;  Breech- Loadiiig  Armoury 
Co.,  4  Eq.  453 ;  Merchants'  Co.,  ib. 
Compare  Ex  parte  Bunn,  3  Jur. 
N.  S.  1013. 

(t)  fVhitv?orth's  case,  19  Ch.  D. 
118  ;  North  Australian  Territory 
Co.,  45  Ch.  D.  p.  91. 

(Jk)  Rules,  1892,  r.  3  (2).  The 
examination  has  occasionally  by  con- 
sent been  held  in  Court.  Formerly 
the  examination  was  held  before 
special  examiners.  The  witness  had 
no  rij^ht  to  object  to  the  examiner 
except     on     good     grounds.       See 
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Bk.  IV.  Chap.  1. 
Sect.  7. 

Persons  entitled 
to  be  present. 


Depositions, 
when  admissible 
in  evidence. 


Nature  of 
depositions. 


Custody  and 
inspection. 


Neither  the  public  (I)  nor  creditors,  who  are  entitled  to 
attend  proceedings  at  their  own  expense,  whether  under 
rule  178  of  the  Bules  of  1890  (??0,  or  under  an  order  of 
Court  (n),  have  any  right  to  be  present  at  an  examination 
under  this  section,  and  the  examiner,  if  requested  to  do  so, 
is  bound  to  exclude  them ;  the  Court,  however,  may  in  its 
discretion  allow  their  attendance  (o). 

Depositions  {p)  of  an  examination  under  this  section  may 
be  used  against  the  deponent  (q)  and  his  answers  may  be  put 
to  him  in  cross-examination  (r).  If  he  denies  that  he  gave 
the  answers  alleged,  the  depositions  may  be  put  in  evidence  to 
contradict  him,  but  unless  they  are  put  in  he  has  no  right  to 
see  them  (a).  They  are  not  evidence  against  any  one  except 
the  deponent  (t),  nor  may  one  person  be  cross-examined  as  to 
the  answers  of  another  (w). 

The  depositions  are  in  the  nature  of  private  documents  in  the 
hands  of  the  liquidator,  and  the  company  cannot  be  compelled 
to  produce  them  under  an  order  for  discovery  in  litigation 
between  the  company  and  the  deponent  (x).  Under  the  present 
practice  they  are  not  to  be  put  on  the  file  of  proceedings  or  to 
be  open  to  inspection  by  any  person  other  than  the  Official 
Receiver  or  liquidator  unless  and  until  the  Court  so  directs  {y). 
The  Court  may  give  directions  from  time  to  time  as  to  their 

Gmtract  Corporation,  13  Eq.  27,  and      to  use  them  must  be  Riven.     See, 


compare  Smith,  Knight  d^Co.^S  £q. 
23 ;  Lisbon  Steam  Tram,  Go.,  2 
Ch.  D.  575. 

(/)  JVestern  of  Canada  OiU  Co.,  6 
Ch.  D.  109. 

(m)  Gre^s  Brewery  Co.,  25  Ch.  D. 
400,  a  decision  under  the  old  rule 
60  of  the  Rules,  1862. 

(n)  Norwich,  Equitable  Fire  Insur- 
ance Co.,  27  Ch.  D.  615. 

(o)  Grey's  Brewery  Co.,  25  Ch.  D. 
400. 

(p)  As  to  employing  a  shorthand 
writer,  see  Rules,  1890,  r.  16.  Under 
the  practice  directions,  all  viva 
voce  evidence  before  the  registrar 
must  be  taken  down  in  shorthand. 

{q)  Pugh  and  Sharman's  case,  13 
£q.  56.     Semble,  notice  of  intention 


too,  R.  V.  Goote,  L.  R.  4  P.  C.  599. 

(r)  North  Australian  Territory  Co. 
V.  Goldsborough,  Mort  dc  Go.  [1893], 
2  Ch.  381. 

(«)  lb.  If  put  in  evidence,  the 
whole  document  must  be  put  in. 

(£)  Norwich  Equitable  Insurance 
Co.,  27  Ch.  D,  515  ;  Gre\fs  Brewery 
Co.,  25  Ch.  D.  400.  Compare  as  to 
public  examinations,  aiUe,  p.  932. 

(w)  See  [1893]  2  Ch.  pp.  385-38a 

\x)  See  [1893]  2  Ch.  p.  387,  and 
Learoyd  v.  Halifax  BaiUcing  Go. 
[1893],  1  Ch.  686,  a  decision  under 
the  Bankruptcy  Act. 

(y)  Rule,  November,  1895.  See 
before  this  rule,  Standard  Gold 
Mining  Go.  [1895],  2  Ch.  545. 
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custody  and  inspection,  and  if  the  company  in  proceedings  Bk.  IV.  Chap.  i. 

against  the  deponent  seeks  to  interrogate  him  the  Court  will, '-- — 

in  a  proper  case,  allow  him  to  inspect  and  take  a  copy  of  his 
depositions  on  an  undertaking  by  him  not  to  allow  their 
<;ontents  to  be  communicated  to  other  persons  {z). 

Under  this  section  it  has  been  held  that  bankers  (a),  Persons  liable  to 
brokers  (6),  relatives  (c),  and  other  persons  (d),  acquainted  ®®'^*™^" 
with  the  affairs  of  defaulting  contributories,  or  of  persons 
sought  to  be  put  on  the  list  of  contributories,  may  be  examined 
concerning  such  contributories  or  persons,  and  transfers  of 
shares  by  or  to  them.  Moreover,  a  person  is  liable  to  exami- 
nation under  §  115,  although  there  may  be  a  pending 
litigation  between  him  and  the  company,  and  his  examination 
may  relate  to  the  subject-matter  of  such  litigation  (c) .  But 
it  seems  that  a  mere  creditor  of  a  company  is  not  as  such 
liable  to  examination  under  this  section  (/),  although  he  can 
of  course  be  cross-examined  on  his  own  claim.  It  is,  perhaps, 
doubtful  whether  a  promoter  as  such  is  within  the  section  (r/). 

This  power  of  summoning  persons  for  examination  is  con-  Purpose  for 
ferred  upon  the  Court  for  the  purposes  of  the  winding  up,  and  tion^may^bo^"*" 
for  the  benefit  of  all  the  persons  interested  in  it ;    and  the  of<iered. 
Court  will   not   allow  the  power  to  be  used  in  a  vexatious 
manner  or  for  an  improper  object  (fc),  as  for  instance  to  obtain 
discovery  for    use  in  proceedings    in   which    an  order    for 
discovery  has  been  already  refused  (i).     It  may,  however,  be 


(s)  lb.  and  Merchant^  Fire  Office 
X1899],  1  Ch.  433. 

(a)  Druites  cote,  14  £q.  6  ;  Smith, 
Xni^  dc  Co,,  4  Ch.  421. 

(6)  GUment's  case,  13  Eq.  179  note. 

(c)  Swan's  case,  10  £q.  675 ; 
Frieker's  case,  13  Eq.  178. 

(d)  Trower  and  LawstnCs  case,  14 
£q.  8 ;  BloxanCs  case,  3(5  L.  J.  Ch. 
<687  ;  Massey  v.  Alien,  9  Ch.  D.  164. 

(e)  North  Australian  Territory  Co. 
T.  GoldthoTough,  Mart  i£r  Co,  [1893], 
2  CL  38  ;  Arches  case,  VV.  N.  [1901], 
pp.  236  ood  247 ;  Lisbon  Steam  Tram- 
mays  Co.,  2  Ch.  D.  576  ;  and  see  Eng- 
iith  J<dnt'!Stock  Bank,  3  Eq.  2a3  ;  Re 
Cathcart,    6    Ch.    703;    Venables  v. 


Schweitzer,    16   Eq.    76.      Compare 
cases  in  notes  (h),  (i),  infra. 

(/)  Accidental  and  Marine  Ins. 
Corp.,  6  Eq.  22. 

(g)  Ex  parte  Barnard  [lSd2],^Ch. 
p.  325. 

(h)  Hdron's  case,  15  Ch.  D.  139  ; 
Imperial  Continental  fFater  Corpora- 
tion, 33  Ch.  D.  314. 

(i)  North  Australian  Territory  Co., 
45  Ch.  D.  87.  Compare  Archer's  cfise 
W.  N.  [1901],  pp.  236  and  247,  where 
the  person  under  examination  was 
an  officer  of  the  company  ;  and  see  in 
a  public  examination,  anJte,  p.  932, 
note  (d),  and  in  bankruptcy.  Ex  parte 
Giitins  [1892],  1  Q.  B.  646. 
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Bk.  IV.  Chap.  1.  exercised  for  the  purpose  of  tracing  monies  or  documents  of 

'^  .'■_  ^  the  company,  and  investigating  any  of  its  transactions  (A). 

Monies  due  to  a  company  are  part  of  its  estate  and  effects 

within  the  meaning  of  §  116  (/) ;  and  a  person's  abihty  to  pay 

what  he  owes  may  be  inquired  into  (m). 

Compelling  The  powor  of  Compelling  the  production  of  documents  only 

documents.         extends  to  such  documents  as  may  be  required  to  be  produced 

consistently  with  established  rules  («)•  But  the  solicitors  of 
a  company  being  wound  up  are  compellable  to  produce  the 
accounts,  deeds,  and  documents  of  the  company  in  their 
possession,  but  without  prejudice  to  any  lien  they  may  have 
against  the  company  for  their  costs  (o). 
Examination  of       Liquidators  may  be  examined  by  contributories,  or  alleged 

liquidators.  . 

contributories,  or  by  creditors,  and  be  compelled  to  produce 
the  company's  books  for  inspection  (p). 
Power  to  arrest.  In  order  to  prevent  persons  liable  to  contribute  to  the  pay- 
ment of  the  debts  of  the  company  from  escaping  from  justice 
and  avoiding  examination,  the  Court  may,  either  before  or 
after  making  a  winding-up  order,  cause  any  contributory  or 
alleged  contributory  (q)  to  be  arrested,  and  his  books,  money, 
and  effects  to  be  seized,  if  proof  is  given  that  there  is  probable 
cause  for  believing  that  he  is  about  to  abscond,  or  to  remove 
or  conceal  any  of  his  goods  or  chattels  for  the  purpose  of 
evading  the  payment  of  calls,  or  examination  (r). 

(^•)  See  Archer's  case,  W.  N.  [1901],  (j^)  M%Uual  Society,  22  Ch.  D.  714 ; 

]^]).2^Q&nd  241;  Smithy  KnuilUd:  Co.,  Bamed's  Banking  Co.,  2  Ch.  350; 

4  Ch.  421  ;  CoiUract  Corp.,  6  Ch.  145.  Gooch's  case,  7  Ch.  207.     See  Gooch's 

(I)  See     elements    case,    13    £q.  case  as  to  the  affidavit  the  liquidator 

179  note,  and  Devon  and  Smnerset  must  make.     See,  slIbo,  Emma  Silver 

Bail.  Co.,  6  Eq.  610.  Mining  Co.,  10  Ch.  194.    Ae  to  the 

(m)  See     Bloxam^s     case,      ante,  right  of  plaintiffs  in  an  action  to 

note  (d),  and  others  of  tliat  sort.  compel  the  liquidator  of  a  company, 

(n)  See    Joseph    Hargreaves,   Ld.  which  has  heen  wound  up  and  dis- 

[1900],  1  Ch.  347,  where  the  Court  solved,  to  produce  the  hooks  of  such 

declined  to  order  the  Surveyor  of  company,  see  London  and  Yorkshire 

Income  Tax  to  produce  the  com-  Bank  v.  Cooper,  15  Q.  B.  D.  473. 

pany's  iHjturus.  (q)  §  74.     As  to  the  execution  of 

(o)  Capital  Fire  Insurance  Associa-  warrants  for  arrest,  see  Rules,  1899, 

tio7i,  24  Ch.  D.  408 ;  Ex  parte  Paine  which  are  embodied  in  Rules,  1890,  as 

and  Laifton,  4  Ch.  215;  Cameron^s  rr.  20a  to20Fand  forms4lAand41a 

Coalhrook   Rail.    Co.,    25   Beav.    1;  (r)  §  118, and  incases  of  failing  to 

Patterns  ca^,   1    De  G.   &  S.   728,  attend  or  absconding  to  escape  from 

cojitra,  was  under  the  older  Acta.  an  examination,  Bule8,  1890,  rr.  20 
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Id  order  to  facilitate  the  collection  of  the  company's  assets,  Kk.  iv.  Chap.  i. 
the  Court  may  order  any  contributory  settled  on  the  list,  and '—-  — 

ix  -1.1  i.ixs*j.i_  Summary  order. 

any  trustee,  receiver,  banker,  or  agent,  or  officer  of  the  com-  to  band  over 
pany,  to  hand  over  any  books,  monies,  or  effects  in  his  hands,  f^^^^k  ^^^'\ 
and  to  which  the  company  may  be  prima  facie  entitled  («). 
This  power  may  now  be  exercised  by  the  liquidator  by  service 
of  notice  on  the  person  in  whose  hands  such  books,  &c.,  are  (Q. 
The  Court  may  also  order  any  contributory  settled  on  the  list 
to  pay  any  monies  due  from  him  or  from  the  estate  of  the 
person  he  represents  to  the  company,  exclusively  of  any  calls 
made  in  the  winding  up  (u).  If  the  company  is  limited,  pay- 
ment under  this  section  must  be  made  irrespectively  of  any 
set-off;  but  if  the  company  is  unlimited,  set-off  may  be  allowed 
in  respect  of  monies  due  from  the  company  otherwise  than  on 
account  of  dividends  or  profits  (x).  The  payment  of  calls  is 
also  enforced  by  a  summary  order  {y). 

All  monies  ordered  to  be  paid  under  these  sections  are  to  be 
paid  into  the  Bank  of  England,  unless  specially  directed  to  be 
paid  to  the  liquidator  (2:). 

These  summary  powers  of  obtaining  money  belonging  to  the  When  these 
company  were  introduced  in  the  Winding-up  Act  of  1848  (a)  ;  ^CTciaod.*^  ^^ 
and  it  was  at  one  time  held  that  these  powers  ought  not  to  be 
exercised  where  there  was  a  serious  question  as  to  the  right 
of  the  company  to  what  was  withheld  from  it  (/>) ;  but  recent 

H  ttq.,  and    forms   41,   41a,    41b.  p.  926,  and  Re  IVendt,  22  Q.  B,  D. 

Set   Ulster  Land  Co.,   Limited,   17  733,   but  in    bankruptcy   see    now 

L  R.  Ir.  591  ;    Imperial  Mercantile  Bankruptcy  Rules,  1890,  r.  17. 

Credit  Co.,  5  Eq.  2(54,  which  shows  {t)  See  Act,  1890,  §  13,  and  Rules, 

that  an  order  to  seize  propei-ty  may  1890,  r.   91,  and   form    of   notice, 

W  made,  though  the  Court  will  not  fonn  53,  and  iyifrat  p.  981. 

on  the  evidence  order  an  arrest.  (w)  §  101,  and  see  §  165  infra, 

{»)  §  100,  and    see  §   165   infra,  pp.  940  et  seq. 

pp.  940  e^  M^.    As  to  the  right  to  the  (x)  §  101.    As  to  set-off,  see  infra, 

custody  of  the  company's  books  as  pp.  1025  et  seq. 

between  a  liquidator  and  a  receiver  (y)  §§  102  and   103.     See,  as  to 

for  debenture-holders,  see  ante,  p.  343.  bankrupt    shareholders,     MitcheWs 

Under  the  old   practice    an    onler  case,  5  Ch.  400. 

would  not  be  made  ex  jKirte,  Com-  (z)  §§  103  and  104.     See,  as  to  en- 

mrdal,  dx,.  Wine  Co,,  35  Beav.  35.  forcing    payment    into    the    bank. 

In  Briti^  Imperial  Corporation,  5  Ch.  Leeds  Bankiwj  Co.,  1  Ch.  150. 

D.  749.  iejive  was  given  to  serve  a  (a)  11  &  12  Vict.  c.  45,  §§66  and  67. 

snmmons  for  this  purpose  out  of  the  See  Ex  parte  Chadwick,  15  Jur.  597. 

juriBdiction.      Sed  quare,   see  ante,  (b)  See  lioyal  Hotel  Co.  of  Great 
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Bk.  IV.  Chap.  1. 
Sect.  7. 


Not  exercisable 
over  strangers. 


Powers  under 
Comp.  Act, 
1862,  §  165,  an'l 
Companies 
(Winding-up) 
Act,  1890,  §  10. 


decisions  show  that  the  Court  will  exercise  these  summary 
powers  wherever  it  can  do  so  without  injustice  (c). 

The  summary  powers  conferred  by  §  100  cannot  be  exercised 
against  a  person  who  is  not  a  contributory,  trustee,  receiver, 
banker,  agent  or  oflBcer  of  the  company  (d).  Therefore  no 
order  can  be  made  under  these  sections  on  the  trustee  of  a 
bankrupt  solicitor  to  a  company  (e) ;  nor  on  the  executors  of 
a  deceased  contributory  or  director  (/)  ;  nor  on  a  fully  paid-up 
shareholder  who  objects  to  be  on  the  list  of  contributories  {g) ; 
nor  on  a  creditor  who  has  obtained  payment  after  the  com- 
mencement of  the  winding  up  (h)  ;  nor  on  a  banker  of  the 
company  who  cannot  be  proved  to  have  in  his  hands  money  of 
the  company  (i). 

Where  a  company  had  borrowed  money  beyond  its  powers, 
and  had  deposited  deeds  as  a  security  for  it,  the  Court  refused 
to  order  the  deeds  to  be  given  up,  although  the  debt  was  not 
enforceable  against  the  company  (A:)- 

The  Court  is  expressly  empowered  (i)  to  examine  into  the 
conduct  of  any  person  who  has  taken  part  in  the  formation  or 


Yarmmtth,  4  Eq.  244  ;  Bank  of 
GibrcUiar  and  MaUa^  1  Ch.  69,  and 
Garpenter^s  and  JVeiss^s  case,  5  De  G. 
&  S.  402  ;  Ex  parte  Johnson,  1  Jur. 
N.  S.  913  ;  Ex  parte  CJiadwick,  15 
Jur.  697. 

(c)  Peanon^s  case,  5  Ch.  D.  336, 
and  4  ib.  222;  McKay's  case,  2 
Ch.  D.  1  ;  Stringer's  case,  4  Ch.  475  ; 
Ranee's  ease,  6  ib.  104.  See,  also, 
under  the  Acts  of  1866-8,  Cardiff 
Coal  Co.  Y.  Norton,  2  Eq.  558, 
affirmed  2  Ch.  405. 

{d)  Ex  parte  Hawkins,  3  Ch.  787. 

(«)  Hollinstporth's  case,  3  De  G.  & 
S.  102.  See,  also,  Coa^s  case,  ib. 
180  ;  and  Northfield  Iron  and  Steel 
Co.,  W.  N.  1866,  p.  253,  where  the 
Court  refused  to  order  a  railway- 
company  to  deliver  up  goods  on 
which  it  claimed  a  lien. 

(/)  British  Guardian  Life  Assur- 
ance Co.,  14  Ch.  I).  335  ;  and  Feltom'g 
Executors'  case,  1  Eq.  219,  decided 
on  §  165. 


{g)  Marlbro'  Club  Co.,  5  Eq.  365. 

(h)  Ex  parte  Hawkins,  3  Ch.  787. 

{%)  Re  National  Bank,  10  Eq. 
298,  where  the  Court  held  that  it 
could  not  either  under  §  100,  or 
under  §  165,  compel  the  bankers  of 
a  company  being  wound  up  to  re- 
fund money  improperly  paid  to 
the  bank,  but  not  proved  to  be  the 
money  of  the  company  in  question. 

(it)  TFilson's  case,  12  Eq.  516. 
This  case  did  not,  however,  turn  on 
any  particular  section  of  the  Act. 

(Q  Companies  (Winding-up)  Act, 
1890,  §  10.  This  Act  has  repealed 
§  165  of  the  Companies  Act,  1862, 
as  to  England  and  Wales,  and  has 
replaced  it  by  §  10.  The  last- 
mentioned  section  differs  from  the 
former  in  that  (1)  it  enables  the 
Official  Receiver  to  apply  to  the 
Court ;  (2)  it  expressly  extends  to 
promoters;  (3)  it  omits  the  words 
"  in  his  own  hands'*  after  the  w«»rd 
"  retained"  ;  (4)  the  property  as  well 
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promotion  of  the  company,  or  any  past  or  present  director  (m),  Bk.  iv.  Chap.  i. 

Sect.  7. 

manager,  liquidator,  or  other  officer  if  it  appears  that  he  has 

misapplied,  or  retained,  or  become  liable  or  accountable  for,  any 
monies  or  property  of  the  company,  or  been  guilty  of  any  mis- 
feasance or  breach  of  trust  in  relation  to  the  company ;  and  the 
Court  is  empowered  to  compel  him  to  repay  such  monies  or 
restore  such  property  with  interest,  or  to  make  such  compensa- 
tion to  the  company  as  the  Court  may  deem  just  (n).  This  sec- 
tion applies  where  a  company  is  being  wound  up  voluntarily  (o). 

The  application  may  be  made  by  the  liquidator  {p)  or  any  Upon  the  appU- 
ereditor  (q),  or  any  contributory  of  the  company  (r),  or  in  Eng-  dator,  creditor, 
land  and  Wales  by  the  Official  Eeceiver  («).     It  does  not  seem  Xc^{'«'^;^'; 
necessary,  in  order  to  entitle  the  liquidator  to  a  summons  under 
this  section,  that  the  claim  he  seeks  to  assert  should  be  one 
which  the  company  itself  might  have  asserted  were  it  not  being 
isoxmi  up ;  but  if  any  objection  be  taken  on  this  ground,  the 
Coart  wU  order  the  summons  to  be  amended  by  joining  a 
creditor  with  the  liquidator  (t). 


8$  the  monies  of  the  company  are 
mentioned ;  (5)  it  omits  the  reference 
to  criminal  responsibility  which  is 
contained  in  §  165 ;  and  (6)  its  pro- 
risionsare  expressly  made  applicable 
to  the  winding  up  of  any  company, 
whether  such  winding  up  be  com- 
poIsorT,  Yoluntar}',  or  under  super- 
vision, and  whether  commenced 
hefore  or  after  the  Act  came  into 
operation.  In  other  respects,  the 
provisions  of  the  two  sections  are 
identical,  and  the  authorities  under 
one  are  applicable  to  the  other. 

(m)  A  director  de  facto  is  within 
the  section,  Coventry  and  ZHxon^s 
COM,  14  Ch.  D.  660. 

(a)  Seegenerally  upon  the  section, 
Raiu^$  eate,  6  Ch.  104  ;  Stringer's 
coMj  4  Ch.  475  ;  McKay's  case,  2 
Ch.  D.  1 ;  Madrid  Bank  v.  Bayley, 
L  R.  2  Q.  B.  37. 

(o)  Ranee's  case,  6  Ch.  104,  and 
{ 10  (2)  of  the  Act,  1890. 

(p)  As  to  the  liquidator's  affidavit, 
see  Mvtval  Society,  22  Ch.  D.  714  ; 


he  will  not,  except  under  special 
circumstances,  be  ordered  to  make 
an  affidavit  of  documents,  ib. 

{q)  Including  a  policy-holder, 
British  Guardian  Life  Assurance  Go,, 
14  Ch.  D.  335. 

(r)  A  bankrupt  contributory  has 
no  right  to  make  the  application. 
Gape  BreUm  Go,,  19  Ch.  D.  77.  And 
a  contributory  who  is  the  holder  of 
fully  paid-up  shares  must  show  that 
there  is  some  probability,  if  his 
application  is  successful,  of  there 
being  assets  to  be  divided  amongst 
the  shareholders,  Gavendish  Bentinck 
V.  Fenn,  12  App.  Ca.  652. 

(«)  The  Official  Receiver  should 
notallowhisname  to  beiisedunderan 
indemnity  as  to  costs  except  in  a  clear 
case,  see  Practice  Note,  W.  N.  1894, 
p.  166,  and  Anglo-Sardinian y  dhc. 
Go.,  ib.  p.  156,  and  see  as  to  his 
position  generally,  New  Zealand, 
<fcr..  Go.,  ib.  p.  200. 

(t)  National  Funds  Ass.  Go.,  10 
Ch.  D.  118  ;  but  see  Coventnj  and 
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Cases  to  which 
the  section 
applies. 


Bk,  IV.  Chap.  1.     The  Bectiou  does   not  create  any  new  liability,  but  only 

$^6ct     / 

provides  a  summary  mode  of  enforcing  rights,  which  must 
otherwise  have  been  enforced  under  the  ordinary  procedure 
of  the  Court  (n) ;  and  proceedings  can  only  be-  taken  under 
the  section  when  there  has  been  some  breach  of  duty  towards 
the  company  (x),  or  culpable  negligence  in  the  discharge  of 
such  duty  (3/),  which  has  resulted  in  a  loss,  or  a  liability  to 
contribute,  whether  by  way  of  damages  or  otherwise,  to  the 
company's  funds  (z).  Proceedings  cannot  be  taken  by  a  con- 
tributory under  this  section  to  recover  damages  from  a  liquidator 
for  a  breach  of  duty  to  the  individual  contributory  (a). 

Under  the  clause  in  question  a  director  has  been  compelled 
to  refund  dividends  and  bonuses  improperly  declared  and 
received  by  him  (h),  or  improperly  paid  out  of  capital  (c) ,  or  out  of 
monies  borrowed  for  the  purpose  {e) ;  to  refund  sums  improperly 


Instances  of 
orders  andcr 
the  section. 


Dixon's  case,  14  Ch.  D.  660.  In 
British  Guardian  Life  Assurance  Co.., 
lb.  335,  the  summons  was  taken  out 
in  the  first  instance  by  the  liquidator 
and  a  creditor. 

(it)  Cavendisli  Beniinek  v.  Feym, 
12  App.  Ca.  662  ;  Flitcroft's  case,  21 
Ch.  D.  519  ;  Coventry  aiid  Dixon^s 
cast,  14  Ch.  D.  660,  and  the  con- 
cluding remarks  in  Forest  of  Dean 
Coal  Mining  Co.,  10  Ch.  D.  450. 

{x)  See  words  **  in  relation  to  the 
company**  and  Ambrose  Lake  Tin 
Mining  Co.,  10  Ch.  D.  390 ;  Bntish 
Seamless  Paper  Box  Co.,  17  Ch.  D. 
467. 

(y)  Kingston  Cotton  Mill  Co.  (No.  2) 
[1896],  I  Ch.  331 ;  and  ib.  2  Cli.  279, 
New  Ma>shonala7id  Exploration  Co. 
[1892],  3  Ch.  577  ;  Davies'  case,  45 
Ch.  D.  537.  Compare  Marquis  of 
Bute's  case  [1892],  2  Ch.  100.  As 
to  the  degree  of  negligence  neressary 
to  impose  liability,  see  ante,  pp.  521 
et  seq. 

(2)  Archer's  ease  [1892],  1  Ch.  322, 
explaining  Cavendish  Bentinck  v. 
Fenn,  12  App.  Ca.  652  ;  (Coventry 
and  Dixon's  case,  14  Ch.  D.  660, 
where  it  was  decided   that    for  a 


director  to  act  without  holding  the 
nece^isary  share  qualification  is  not  a 
misfeasance  under  this  section,  but 
see  now  Comp.  Act>  1900,  §  3  (3). 
See,  too,  Wragg,  Limited  [1897], 
1  Ch.  796. 

(a)  HilVs  WaJterfaU,  <tc.,  Mining 
Co.  [1896],  1  Ch.  947. 

(6)  Ranee's  caM,  6  Ch.  104. 

(c)  London  and  General  Bank 
(No.  2)  [1895],  2  Ch.  673  ;  Kingston 
Cotton  Mill  Co.  (No.  2)  [1896],  1 
Ch.  331,  reversed  as  to  the  auditor 
[1896],  2  Ch.  279;  Oxfwd  Benefit 
Building  Soc.,  35  Ch.  D.  5(»2 ;  Den- 
ham  db  Co.,  25  Ch.  D.  752  ;  Flitcroft's 
case,  21  Ch.  D.  519 ;  Alexandra 
Palace  Co. ,  ib.  1 49  ;  National  Funds 
Assurance  Co.,  10  Ch.  1).  118.  The 
directors  may  be  ordered  to  pay 
interest  at  5  per  cent,  from  the  date 
of  the  improper  payments,  and  they 
may  not  deduct  income  tax  fi'ora  such 
interest,  see  National  Bank  of  Wales 
[1899],  2  Ch.  pp.  650-651,  and 
aiite,  PI).  603  to  605. 

{e)  Alexandra  Palace  Co.,  21  Ch.D. 
149.  Compare  Stringer's  case,  4  Ch. 
475. 
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paid  out  of  the  company's  monies  to  a  promoter  for  preliminary  Bk.  iv.  Chap.  i. 

expenses  (/),   to   a   stockbroker    for  placing  the   company's —^ — 

shares  {(f)  y  or  to  himself  for  remuneration  for  his  services,  or 
for  commissions  on  purchases  and  sales  (/i),  or  as  presents  (?) ; 
to  make  good  losses  occasioned  by  the  non-investment  of  funds 
which  ought  by  the  company's  regulations  to  have  been 
invested  (A) ;  to  pay  calls  made  on  shares  improperly  procured 
by  him  to  be  allotted  to  his  infant  children  (Z) ;  to  pay  the  full 
value  of  paid-up  shares  given  him  as  a  qualification  or  as  a 
bribe  (m) ;  or  if  he  paid  anything  for  them,  to  pay  the  difference 
between  the  price  which  he  did  pay  and  their  full  value  (n) ;  to 
pay  the  par  value  of  worthless  shares  sold  by  him  at  par  to  a 
promoter  under  a  secret  agreement  for  indemnity  with  interest 
from  the  date  of  the  summons  (o)  ;  and  to  account  for  other 
secret  profits  improperly  made(jp).  A  secretary  has  been 
onlered  to  pay  the  full  value  of  paid-up  shares  given  to  him 
by  a  vendor  of  property  to  the  company  {q).  Promoters  have 
been  made  to  account  for  secret  profits  {r) .  Auditors  have  been 
made  to  pay  as  damages  the  amount  of  dividends  improperly 
declared  and  paid  on  the  basis  of  false  accounts  and  balance- 
sheets  passed  by  them  (s) ;  and  a  trustee  or  manager  of  a 
Trustee  Savings  Bank  has  been  made  liable  for  loss  occasioned 


(/)  EngUfieU  Colliery  Co.,  8  Ch. 
D.  388 ;  JEr  parte  PeUy,  21  Ch.  D. 
492. 

{g)  Faure  Electric  Accumulator  Co. y 
•10  Ch.  D.  141.  See  as  to  the  legality 
of  such  payments,  anU,  p.  43.  This 
case  also  decided  that  in  the  absence 
of  dishonesty  a  director  could  not  be 
niflile  liable  under  this  section  for 
sanctioning  a  transfer  to  a  person 
who  subsequently  turned  out  to  be 
insoWent. 

(A)  Oxford  Benefit  Building  Soe., 
35  Ch.  D.  502. 

(0  Geo.  Newman  <k  Co.  [1895],  1 
Ch.  674. 

(k)  Brituh  Guardian  Life  Asinir- 
anee  Co.,  14  Ch.  D.  335. 

(l)  Ex  parte  JViUon,  8  Ch.  45. 

(m)  Postage  Stamp,  dec,  Delivery 


Co.  [1892],  3  Ch.  566 ;  Carriage  Co- 
operative Supply  Assoc.,  27  Ch.  D. 
322  ;  Mitcaffe's  case,  13  Ch.  D.  169; 

■ 

Pearson's  case,  5  Ch.  D.  336,  and 
4  ib.  222. 

(n)   Weston's  case,  10  Ch.  D.  579. 

(o)  Archer^s  case  [1892],  1  Ch. 
322. 

(  p)  Bland^s  case  [1893],  2  Ch.  612 ; 
GlucksUin  v.  Barnes  [1900],  A.  C. 
240. 

(q)  McKay's  case,  2  Ch.  D.  1 ;  De 
Ruvignf^'s  case,  5  Cli.  D.  306. 

(r)  Gluckstein  v.  Barnes  [1900], 
A.  C.  240.  The  promoters  were 
also  directors. 

(«)  London  and  General  Bank 
(No.  2)  [1895],  2  Ch.  673.  As  to 
their  liability,  see  arUe,  p.  618. 
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Bk.  IV.  Ch^p.  1. 
Sect.  7. 


Persons  not 
within  the 
section. 


Order  for  pay- 
ment, how 
enforced. 


Monies  recoyered 
are  included  in  a 
general  charge. 


by  his  neglect  to  comply  with  the  rales  of  the  bank  imposed 
by  §  11  of  the  Trustee  Savings  Bank  Act,  1863  (t). 

The  section,  however,  has  been  held  not  to  apply  where  it  is 
sought  to  charge  the  estate  of  a  deceased  director  (u)  ;  neither 
is  a  banker  (x),  nor  a  solicitor  (^),  as  such  within  it,  though  a 
solicitor  may  be  if  he  is  called  an  officer  of  the  company,  and 
is  paid  by  a  salary  {z).  An  auditor  of  a  banking  company, 
appointed  in  pursuance  of  §  7  of  the  Companies  Act,  1879  (a),  or 
of  a  company  governed  by  articles  containing  similar  provisions, 
is  within  the  section  (6),  but  a  person  who  merely  performs  the 
duties  of  auditor  is  not  necessarily  an  officer  of  the  company  (c). 

The  section  applies  in  the  winding  up  of  a  regist-ered 
industrial  and  provident  society  (d),  and  an  incorporated 
building  society  (dd). 

The  Court  cannot  commit  a  director  to  prison  for  non-pay- 
ment of  money  which  he  has  been  ordered  to  pay  under  this 
section  unless  the  case  can  be  brought  within  §  4  of  the  Debtors 
Act,  1869  (82  &  83  Vict.  c.  62)  (<?),  but  an  order  for  payment  of 
money  under  the  section  is  now  a  final  judgment  within  the 
meaning  of  paragraph  (g)  of  sub-section  1  of  §  4  of  the 
Bankruptcy  Act,  1883  (/). 

Monies  recovered  under  this  section  are  covered  by  a  general 
floating  charge  on  all  the  company's  undertaking,  and  will 
therefore  belong  to  the  debenture-holders  if  their  debentures 
contain  such  a  charge  (/7).     And  the  Court  has  even  directed 

(t)  Dai^ CO*?, 46 Ch.D.  537.  Com-      Act,  1879,  see  ante,  p.  622. 


pare  Marquis  of  Bute's  case  [1892], 
2  Ch.  100,  a  case  relating  to  the 
nominal  preiudent  of  the  stime  bank. 

(m)  Feltoni's  Executor^  case,  1  Eq. 
219;  British  Guardian  Life  Assur- 
ance  Co.,  14  Ch.  D.  335. 

(x)  Re  National  Bank,  10  Eq.  298 ; 
ante,  p.  940,  note  (i). 

(y)  GaHefs  case,  31  Ch.  D.  496. 

(z)  Liberator  Building  Society,  10 
Times  L.  R.  537. 

(a)  London  and  General  Bank 
[1895],  2  Ch.  166. 

(6)  Kingston  Cotton  Mill  Co, 
[1896],  1  Ch.  6.  The  provisions  of 
the  Companies  Act,  1900,  are  very 
similar  to  those  in  the  Companies 


(c)  Western  Counties,  dx..  Milling 
Co.  [1897],  1  Ch.  617. 

(d)  Ferfidale  iTidustrial  Society 
[1894],  1  Q.  B.  828,  and  66  &  57 
Vict.  c.  39,  §§  58  and  59. 

{dd)  57  &  58  Vict.  c.  47,  §  8. 

(e)  Mitcalfe's  case,  13  Ch.  D.  815. 

( / )  Companies  (Winding-up)  Act, 
1893.  The  bankniptcy  petition 
should  be  presented  by  the  liqui- 
dator in  the  name  of  the  company. 
Re  Barrett,  39  Sol.  J.  399. 

(g)  A  nglo-A  tistrian  Printing  Union 
[1895],  2  Ch.  891.  As  to  the  costs 
payable  out  of  the  assets  recovered, 
see  iyifra,  p.  946. 
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claims  under  this  section  to  be  put  up  for  sale  by  auction  in  a  Bk.  TV.  Cbap.  i. 

Sect.  7. 

debenture  holder's  action  (A).    Such  claims  are  choses  in  action, — — 

and  may  be  sold  under  §  95  of  the  Companies  Act,  1862,  and  will  ^^"^  °*  ''^*'"''' 
pass  without  special  mention  on  a  general  sale  of  the  company's 
assets  (i). 

A  director  cannot  set-off  a  debt  due  to  him  from  the  company  set-ofr. 
against  a  claim  made  by  the  liquidator  under  this  section  (A:). 

An  application  in  the  High  Court  under  §  10  of  the  Act  of  Pi-ocedure. 
1890  should  be  made  by  summons  (l),  and  the  summons  should 
state  the  grounds  on  which  it  is  suggested  that  the  matters  com- 
plained of  constitute  a  wrongful  act  or  misfeasance  (m),  and 
ehould  be  confined  to  proceedings  under  the  section  (n).     If  the  Evidence  Iq 
application  is  made  by  the  Official  Eeceiver  or  the  liquidator,  he  ^^pp®'^- 
may  make  a  report  to  the  Court  stating  any  facts  or  information 
on  which  he  proceeds  which  are  verified  by  affidavit  or  derived 
from  sworn  evidence  in  the  matter.    When  the  application  is 
made  by  any  other  person,  it  must  be  supported  by  affidavit  (o). 

The  Official  Beceiver  or  liquidator  will  not,  as  a  rule,  be  Security  for 
ordered  to  give  security  for  costs  (p),  for  if  he  fails  he  may  be  ^^^^' 
ordered  to  pay  the  costs  personally  {q). 

If  the  assets  recovered  belong  to  the  debenture  holders,  the  Costs, 
costs  incurred  by  the  liquidator  in  the  proceedings  to  recover 
them  will  be  payable  thereout,  although  the  debenture  holders' 
security  is  insufficient ;  but  such  assets  will  not  be  subject  to 
the  general  costs  of  the  winding  up  (r). 

The  Court  may  also  order  any  past  or  present  director,  Power  to  order 

ic  i£  jjAi.  J  prosecution. 

manager,  officer,  or  member  of  a  company  ordered  to  be  wound 


{k)  Wood  v.  JVoodhoute  and  Raw- 
tm  United,  W.  N.  1S96,  p.  4. 

(i)  Park  GaU  fVaggon  Works  Co., 
17  Ch.  D.  234. 

{k)  Carriage  Co-operative  Supply 
Ame.,  27  Ch.  D.  322  ;  Ex  parte 
Pdly,  21  Ch.  D.  492 ;  Pears^s  case, 
ib.  498,  n. ;  FlUcroft's  case,  ib.  519  ; 
tnd  see  Ex  parte  Th^ys,  25  Ch.  D. 
587. 

(0  Rules,  1890,  r.  78. 

(m)  New  Mashonaland  Exploration 
Cb.[l892],3Ch.677. 

(n)  See  Wragg,  Ld.  [1897],  1  Ch. 

LC— VOL.  II. 


801. 

(o)  Rules,  1890,  r.  78.  Ab  to 
depositions  on  public  examination, 
see  ante,  p.  932,  or  private  examina- 
tion, ante,  p.  936. 

(p)  fV,  Powell  db  Sons  [1896], 
1  Ch.  681. 

{q)  Ib.  and  Western  Counties  Steam, 
dbe.,  Co.  [1897],  1  Ch.  617. 

(r)  Anglo-Austrian,  dhc,  Union 
[1896],  2  Ch.  891.  See  generally  as  to 
the  costs  allowed,  ib.  [1894],  2  Ch. 
622  ;  and  as  to  the  costs  of  the  brief, 
R.  S.  C.  App.  N.  82a. 

60 
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Bk.  IV.  Chap.  1.  up  by  the  Court,  or  subject  to  its  supervision,  or  being  wound 

'— up  voluntarily,  to  be  criminally  prosecuted,  at  the  expense  of 

the  company,  if  it  shall  appear  that  he  has  been  guilty  of  any 
offence  in  relation  to  the  company  for  which  he  is  criminally 
responsible  (8). 

Lastly,   special  powers  are   conferred  by  the  Companies 


Companies 


(Winding-up) 

Act,  1890,  §  15.  (Winding-up)  Act,  1890,  upon  the  Courts  in  England  and  Wales, 

and  upon  the  Board  of  Trade  to  enable  them  to  ascertain  and  get 
in  unclaimed  and  undistributed  assets  in  the  hands  of  liquidators. 
These  powers  are  conferred  by  §  15  of  that  Act.  The  section 
applies  to  the  winding  up  of  every  company  in  England  and 
Wales,  whether  the  winding  up  is  compulsory,  voluntary,  or 
under  supervision,  and  whether  it  commenced  before  or  after 
the  Act  came  into  operation  (t). 

If  the  winding  up  of  the  company  is  not  concluded  within  a 
year  of  its  commencement  (u),  it  is  the  duty  of  the  liquidator  {x) 
to  send  to  the  registrar  of  joint  stock  companies  twice  a  year  (y) 
statements  (z),  verified  by  affidavit  (a),  of  his  receipts  and 
payments  during  the  period  covered  by  the  statement  (b).  If 
it  appears  from  any  such  statement  or  otherwise  that  the 
liquidator  has  in  his  hands  or  under  his  control  (c)  any  money 
representing  unclaimed  or  undistributed  {d)  assets  which  have 
remained  unclaimed  or  undistributed  for  six  months  after  the 
date  of  their  receipt,  it  is  the  duty  of  the  liquidator  forthwith  (e) 


Unclaimed  and 

undistributed 

assets. 


(<)  Comp.  Act,  1862,  §§  167  and 
168. 

{t)  Act  of  1890,  S  15  (6)  and  Stock 
and  Share,  <fcc.,  Co.  [1894],  1  Ch.  736. 

(u)  As  to  when  a  winding  up  is 
deemed  to  be  concluded  for  the  pur- 
poses of  this  section,  see  Rules,  1 890, 
r.  126. 

(x)  If  he  makes  default  he  is  liable 
to  a  penalty  of  &01.  for  each  day  the 
default  con tinui'K ;  Act.  1890,  §  15(2). 

(y)  Rules,  1890,  r.  127.  Aa  to  the 
date  from  which  the  statements  are 
to  commence,  see  r.  127b,  and  to 
which  they  are  to  be  brought  down, 
r.  127. 

(»)  For  form  of  statement,  see 
Rules,  1890,  form  75. 


(a)  Rules,  1890,  r.  127a,  and  form 
75a. 

(6)  If  there  have  been  no  such 
receipts  or  payments,  the  liquiiUtor 
must  make  an  attidavit  to  that  effect. 
Rules,  1890,  r.  1 27c. 

(c)  As  to  money  to  the  credit  of 
an  official  liquidator  at  the  Bank  of 
England,  see  Rules,  1890,  r.  133. 

(d)  As  in  what  are  undistributed 
assets  within  the  meaning  of  this 
section,  see  Land  Mortgage  Bank  of 
Fforida  [1898],  1  Ch.  444 

(e)  Act,  1890,  §  15(3).  If  these 
monies  represent  unclaimed  divi- 
dends, the  fiix  months  is  calculated 
from  the  date  when  the  dividend 
became    payable,    Rules,     1890,   r. 
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to  pay  them  into  the  Companies  Liquidation  Account  at  the  Bk.  iv.  chap.  i. 

Bank  of  England  (/) .  .  -^  h 

For  the  purpose  of  ascertaining  and  getting  in  any  monies  Powers  under 
payable  into  the  Bank  of  England  under  this  section,  powers  i883,'^§  162. 
similar  to  those  exercisable  under  §  162  of  the  Bankruptcy 
Act,  1888,  may  be  exercised,  and  by  the  same  authority  [g). 

Section  162  empowers  the  Board  of  Trade,  with  the  con- 
currence of  the  Treasury,  to  appoint  some  person  to  collect 
and  get  in  the  unclaimed  or  undistributed  funds  and  dividends 
nrhich,  under  the  provisions  of  the  section,  it  is  the  duty  of 
the  trustee  to  pay  into  the  Bankruptcy  Estates  Account  at  the 
Bank  of  England,  and  authorises  the  Court,  for  the  purposes 
of  the  section,  at  the  instance  of  the  person  so  appointed,  or 
of  the  Board  of  Trade,  to  exercise  all  the  powers  conferred  by 
the  Act  with  respect  to  the  discovery  and  realisation  of  the 
property  of  the  debtor,  and  the  provisions  of  Part  I.  of  the  Act, 
with  any  necessary  modifications,  are  made  applicable  (A). 
The  other  provisions  of  the  section  with  the  necessary  modifica- 
tions have  been  substantially  incorporated  in  the  Companies 
Winding-up  Act,  1890,  and  the  Bules  thereunder  (t). 

The  powers  with  respect  to  the  discovery  and  realisation  of 
the  property  of  the  debtor  are  contained  in  §  27  of  the  Bank- 
ruptcy Act,  1883.  This  section  is  analogous  to  §  115  of  the 
Companies  Act,  1862. 

The  Bankruptcy  Act,  1883,  authorises  the  Court  to  order  Disobedience  to 
any  person  who  disobeys  any  order  or  direction  of  the  Board  of  ^jl^^/g^^'^ 
Trade,  or  of  the  OflScial  Receiver  or  other  oflScer  of  the  Board  of 
Trade,  to  comply  therewith,  and  also,  if  it  thinks  fit,  to  make  an 
immediate  order  for  the  committal  of  the  person  in  default  (A:). 


127d  (1).  In  other  cases  the  money 
must  be  pud  in  within  1 4  days  from 
the  date  to  which  the  statement  is 
brought  down  ;  r.  127d  (2).  As  to 
how  the  amount  to  be  paid  in  is  to 
he  calculated,  see  ib. 

(/)  Aa  to  mode  of  paying  in,  see 
Rules,  1890,  r.  131. 

{g)  Act,  1890,  $  16  (4). 

(h)  Bank.  Act,  1883,  §  162,  2  (c). 
Cumpaie  Rules,  1890,  r.  129  (2). 

(t)  Bank.  Act,  1883,  §  162  (I)  and 


(2Xa)  are,  with  the  necessary  modifica- 
tions, substantially  reproduced  by 
Act,  1890,  S  15  (3).  Bank.  Act,  1883, 
§  162  (2)  (b)  authorises  the  Board  of 
Trade  to  call  on  a  trustee  to  submit 
an  account  and  to  audit  it ;  this 
is  provided  for  by  Rules,  1890,  r. 
129  (1).  Bank.  Act,  1883,  §  162  (4),  is 
the  equivalent  of  Act,  1890,  5  15  (6), 
and  Bank.  Act,  1883,  §  162  (5)  of  the 
first  part  of  Act,  1890,  §  1 1  (1). 
{k)  Bank.  Act,  1883,  §  102  (5). 
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Bk.  IV.  Chap.  1. 
Sect  7. 

Particulars  of 

unclaimed 

assets. 


Applications 
under  §  15  of 
Companies 
(Winding-up) 
Act,  1890. 


Enforcement  of 
the  requirements 
of  the  section. 


It  is  apprehended  that  the  Court  has  a  similar  power  in 
proceedings  under  §  15  of  the  Companies  Winding-up  Act,  1890. 

The  Board  of  Trade  may  also  call  on  every  person  who  has 
acted  as  liquidator  of  a  company,  whether  the  liquidation  is 
concluded  or  not,  to  furnish  particulars  of  any  unclaimed  or 
undistributed  assets  in  his  hands,  or  other  particulars  neces- 
sary for  ascertaining  and  getting  in  any  monies  payable  into 
the  Companies  Liquidation  Account  at  the  Bank  of  England  (Z), 
and  order  him  to  submit  an  account  of  his  receipts  and 
payments,  and  enforce  an  audit  of  his  account  (m). 

Applications  by  the  Board  of  Trade  for  the  purpose  of 
ascertaining  and  getting  in  monies  payable  into  the  Bank  of 
England  under  §  16  of  the  Companies  (Winding-up)  Act,  1890, 
in  a  winding  up  in  the  High  Court,  to  which  the  Bules  of  1892 
apply,  are  made  to  the  judge  by  motion,  and  heard  in  open 
Court  (n) .  If  the  liquidator  makes  default  in  complying  with  the 
requirements  of  the  section,  either  by  not  sending  in  proper 
statements,  or  not  paying  money  into  the  Bank  of  England  in 
accordance  with  its  provisions,  the  Court  will,  on  an  application 
by  the  Board  of  Trade,  order  him  to  comply  therewith,  and  will, 
in  a  proper  case,  if  he  fails  to  obey  such  order,  grant  leave  to 
issue  a  writ  for  his  attachment,  or  order  his  committal  (o). 

8.  Mode  of  enforcing  orders  and  appeals  from  them. 

By  the  Companies  Act,  1862,  provision  is  made  for  enforcing 
the  orders  of  the  English,  Irish,  and  Scotch  Courts  in  those 
parts  of  the  United  Kingdom  which  are  out  of  their  respective 
jurisdictions  (p). 


(Q  Rules,  1890,  r.  128. 

(m)  Rules,  1890,  r.  129(1).  SemJbU, 
the  Board  of  Trade  may  enforce  an 
account  without  showing  thdt  the 
liquidator  has,  or  has  had  since  the 
Act  came  into  operation,  any  assets 
in  his  hands.  See  Re  Cornish  [1896], 
1  Q.  B.  99,  a  decision  under  the 
Bankruptcy  Act,  1883,  §  162. 

(n)  Rules,  1892,  rr.  16  and  3  (1) 
(c).  As  to  the  application  of  these 
Rules,  see  r.  1  and  anUy  pp.  921,  922. 
As  to  applications  under  §  15  in  the 
High  Court,  to  wliich  these  rules  do 


not  apply,  and  in  Courts  other  than 
the  High  Court,  see  Rules,  1890, 
r.  130a. 

(o)  Several  such  orders  have  heen 
made  for  non-compliance  with  an 
order  to  pay  monies  into  the  Bank 
of  England,  as  well  as  for  non-com- 
pliance with  an  order  to  send  in  a 
proper  statement.  It  is  usual  to 
proceed  by  writ  of  attachment ;  in 
bankruptcy  it  is  usual  to  proceed  by 
committal,  see  Re  To^um,  6  Mor.  107. 

{p)  §§  122  and  123.  See  HoUy- 
ford  Copper  Mifiing  Co,,  6  Ch.  03,  as 
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Orders  made  by  any  Court  exercising  jurisdiction  under  the  Bk.iv.  chap.  i. 

Companies  (Winding-up)  Act,  1890,  are  enforced  in  the  same !_ ! — 

way  as  a  judgment  or  order  made  in  the  exercise  of  its  ordinary 
jurisdiction  {q).  Orders  to  pay  money  may  be  enforced  by  the 
ordinary  writs  ot  fieri  facias,  levan  facias,  elegit,  and,  if  neces- 
sary, by  sequestration  (r) ;  also  by  charging  orders  {s)  ;  and 
by  attachment  of  debts  (t).  Where  it  is  desired  to  issue  a 
writ  to  the  sheriff,  e.g.,  Skfi.fa.,  an  order  should  be  obtained 
for  payment  to  the  liquidator  himself,  and  not  for  payment 
into  the  Bank  to  his  account  (u). 

Orders  and  decisions  of  the  Court  may  be  appealed  from  in  Appeals, 
the  ordinary  way ;  but  notice  of  appeal  must  be  given  within 
fourteen  days  after  the  making  of  the  order  complained  of  (x), 
and  the  time  is  calculated  in  the  case  of  an  appeal  from 
an  order  in  chambers  from  the  time  when  the  order  was 
pronounced,  or  when  the  appellant  first  had  notice  thereof, 
and  in  all  other  cases  from  the  time  when  the  judgment  or 
order  is  signed,  entered,  or  otherwise  perfected,  or,  in  the  case 
of  a  refusal  of  an  application,  from  the  date  of  refusal  (y) .  The 
Court  of  Appeal,  however,  has  power  to  extend  the  time  (z). 

A  person  not  a  party  to  the  proceedings  cannot  appeal  By  persons  not 

Dartiei 

without  special  leave,  although  he  is  affected  by  the  order  (a). 


to  orders  made  by  an  Irish  Court  of 
fianlmiptcy.  To  enforce  in  Ireland 
an  English  order  to  pay  calk,  it  is 
not  necessary  that  it  should  be  made 
an  order  of  the  Chancery  Diyision 
of  the  High  Court  in  Ireland  by 
formal  order.  See  Hercules  Ins,  Co,, 
It.  Rep.  6  Eq.  207. 

{q)  Rules,  1S99  (1),  embodied  in 
Rules,  1890,  as  r.  20  (a),  and  Comp. 
Act,  1862,  §  120. 

(r)  See  as  to  persons  abroad.  Re 
WiUiam  HaU,  2  Dr.  &  Sm.  284. 

(j}  As  to  which  Bee  anU,  pp.  640 
etseq. 

(0  R  S.  C.  Ord.  XLV.  r.  1,  which 
lenders  Re  FraiUdand,  L.  R.  8  Q.  B. 
18 ;  Best  v.  Pembroke,  ib.  363  ;  and 
Ormdti  v.  Or<m,  4  Q.  B.  D.  225,  no 
longer  applicable. 


(u)  Leeds  Banking  Co.,  1  Ch.  150. 
See,  also,  Waterloo  Life  Assurance 
Co,,  4  N.  R.  207. 

{x)  §  124.  See  R.  S.  C.  Ord. 
LYIII.,  Rules  9  and  15  ;  the  time 
was  formerly  three  weeks  ;  National 
Funds  Ass.  Co.,  4  Ch.  D.  305. 

(y)  R.  S.  C.  Ord.  LVIII.  r.  15. 

(z)  §  124  and  Rules,  1890,  r.  376. 
Nsw  Callao,  22  Ch.  D.  484  ;  Man- 
chester Economic  Building  Society,  24 
Ch.  D.  488  ;  Madras  Irrigation  and 
Canal  Co.,  23  Ch.  D.  248  ;  Banner  v. 
Johnston,  L.  R.  5  H.  L.  157.  Underthe 
older  Acta  the  time  could  not  be  ex- 
tended ;  Ex  parte  Sanderson,  1  Mac.& 
G.  306 ;  i2g  Green,  1  Jur.  N.  S.  33 ;  but 
see  Ex  parte  Besley,  3  Mac.  &  G.  287. 

(a)  Securities  Ins.  Co.  [1894],  2  Ch. 

4ia 
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Bk.  IV.  Chap.  1. 
Sect.  7. 

Rehearing. 


Application  for 
leave  to  appeal. 


Appeal  from 

interlocutory 

orders. 


Bvidence  on 
appeal. 


A  judge  of  the  High  Court  cannot  now  rehear  or  alter  an 
order  made  by  himself  or  any  other  judge  after  it  has  been 
passed  and  entered,  provided  it  accurately  expresses  the  inten- 
tion of  the  Court  (6).  But  an  order  obtained  ex  parte  or  one 
which  is  in  truth  a  nullity,  may  perhaps  even  now  be  dis- 
charged by  the  Court  which  made  it,  although  fourteen  days 
have  elapsed  (c). 

The  application  for  leave  to  appeal  after  the  fourteen  days 
have  expired  ought  not  to  be  made  ex  parte  (d).  The  Court 
refuses  leave  unless  some  good  reason  for  the  delay  is 
given  (e) ;  even  where  an  order  has  been  made  on  the 
authority  of  a  recent  decision  which  has  been  reversed, 
leave  to  appeal  against  such  order  will  not  necessarily  be 
granted  (/). 

No  appeal  lies  from  any  interlocutory  order  without  the 
leave  of  the  judge  or  the  Court  of  Appeal,  except  in  certain 
cases,  among  which  are  included  any  decision  determining  the 
claim  of  any  creditor,  or  the  liability  of  any  contributory,  or 
the  liability  of  any  director  or  officer  under  the  Companies 
Acts,  in  respect  of  misfeasance  or  otherwise  (g).  A  motion  in 
Court  to  discharge  an  order  in  chambers  is  not  an  appeal 
within  the  meaning  of  this  rule  {h). 

Fresh  evidence  may  be  used  on  an  appeal,  even  from  a  final 
order,  by  special  leave,  which,  however,  is  only  given  where 


(6)  St,  Naxaire  Co,,  12  Ch.  D.  88  ; 
Preston  Banking  Go.  v.  William 
Allmp  di  Sons  [1895],  1  Ch.  141  ; 
secus,  if  the  order  has  not  been  passed 
or  entered,  Grown  Bank,  44  Ch.  D. 
634,  or  there  has  been  a  mistake 
within  the  "  slip  "  order,  R.  S.  C.  Ord. 
XXVIII.  r.  11.  As  to  rehearing 
an  oi'der  made  in  chambers,  see  Ex 
parU  CharleswoHh,  36  Ch.  D.  299. 

(c)  Ex  parte  Tumley  and  Oliver, 
8  Eq.  227.  See,  also,  Hopkin^  Ex. 
case,  4  De  G.  J.  &  Sm.  342  ;  Sander- 
son* s  (Mse,  3  De  G.  &  S.  66 ;  Ex  parte 
Besley,  3  Mac.  &  G.  287. 

{d)  Be  Lavrrmce,  4  Ch.  D.  139. 

{e)  See,  as  to  extending  time  for 
a  cross-appeal.  Ex  parte  Kiveton  Goal 


Go,,  7  Ch.  730.  In  contributory  cases 
leave  to  appeal,  after  the  time  for 
appealing  had  expired,  was  given  in 
Ex  parte  Holroyd,  15  Jur.  696,  and  in 
Ex  parte  Day,  3  Jur.  N.  S.  1016,  in 
both  of  which  cases  the  appellant  had 
paid  calls.  In  Ex  parte  Holroyd,  the 
appellant  was  put  under  terms  not 
to  disturb  the  payment  he  had  made. 
In  Ex  parte  Day,  the  Court  refused 
to  impose  any  such  terms. 

(/)  Compare  Ehbw  Vale  Co.'s  case, 
5  Ch.  112,  with  EsdaiU  v.  Payne,  40 
Ch.  D.  526. 

(g)  Jud.  Act,  1894,  §  1. 

{h)  Boake  v  Stevenson  [1895],  1 
Ch,  358. 
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the  Court  sees  that  no  injustice  will  be  done  by  admitting  Bk.  iv.  chap.  i. 

•i  /•\  Sect.  /  • 

It  (i).  

An  order  made  by  the  judge  in  chambers  cannot  be  appealed  Appeals  from 
from  unless  the  judge  certifies  that  the  matter  was  fully  argued  *"  "^™   "' 
before  bim  (&),  or  unless  the  person  appealing  has  first  moved 
in  Court  to  discharge  the  order  (2).     If  the  registrar  has  made 
an  order  in  chambers,  it  is  conceived  that  the  proper  practice 
is  to  move  in  Court  to  discharge  it  (m). 

There  is  no  appeal  from  an  order  made  by  a  judge  whom  the 
parties  have  treated  as  an  arbitrator  (n) ;  nor  will  an  appeal 
be  entertained  on  a  mere  matter  of  judicial  discretion  (o). 

Winding-up  orders   themselves  cannot  be  appealed  from,  Appeals  from 
without  special  leave,  after  fourteen  days  from  their  date  (p),    o^e^,^'^^ 

The  Judicature  Act,  1873,  vested  the  appellate  jurisdic-  Appeals  from 
tion  of  the  Lord- Warden  of  the   Stannaries  in  the  Court  *^^  stannaries. 
of  Appeal  iq).     But  it  is  apprehended  that  appeals  from  a 
Goonty  Court  exercising  the  Stannaries  jurisdiction  will,  like 
ordinary  appeals,  be  to  a  Divisional  Court  (r). 

Appeals  from  decisions  of  the  Board  of  Trade,  or  from  the  Appeals  from 
Official  Receiver  acting  in   that  capacity,  must  be  brought  ]^J''Q^^^J^® 
within  twenty-one  days  («),  and  are  heard  in  open  Court  {t).      Receiver. 

(i)  See  Weston's  case,  10  Ch.  D.  appointment  of  liqmdator  under  the 

679;  Ex  parte  Pearson,  3  Ch.  443.  old  practice,  tn/ra,  p.  967,  andante, 

See,  also,  B.  S.  C.  Ord.  LVHI.  r.  4.  p.  934. 

(i)  Warrant  Finance  Co,*a  case,  5  (p)  Ante,  p.  894. 

Ch.  88.  {q)  36  &  37  Vict.  c.  66,  §  18  (3). 

(I)  BePearce,  W.  N.  1899,  p.  114 ;  The  section  of  the  Stannaries  Act, 

Book  V.  Stevenson  [1895],    1   Ch.  1869  (32  &  33  Vict.  c.  19,  §  32), 

358.  which  required  a  deposit,  has  been 

(m)  Under   the    old    practice    a  repealed  by  the  Stannaries  Court 

party  had  the  right  to  be  heard  by  Abolition  Act,  1896. 

the  judge  personally,  no  one  being  (r)  See  New  Par  Consols  [1898], 

bound  to  abide  by  the  decision  of  I  Q.  B.  573.    See,  too,  Comp.  Act, 

the  chief  derk.     See  Agriculturist  1862,  §  124. 

Cattle  Ins,  Co.,  3  De  (j.  F.  &  J.  («)'Eule8, 1890,  r.  70. 

m;  Re  Watts,  22  Ch.  D.  5.     Qu,  {t)  Eules,    1892,   3    (1).     Rules, 

if  this  applies  to  the  registrar  of  1890,  r,  5  (e).    National  Wholemealj 

the  High  Court  &c,,  Co.  [1892],  2  Ch.  467.     As  to 

(n)  See  Jud.  Act,  1873,  §  49.   £x  appeals  from   the    liquidator,  see 

parte  Wilson,  7  Ch.  45.  infra,  p.  983,  note  (c).     The  time 

(o)  Thames   Plate  Glass    Co.  y.  for  appeal  may  be  enlarged  under 

Land  and  8ea  Telegraph  Co.,  6  Ch.  Eules,  1890,  r.  176. 
643;  and  see   the  cases  on   the 
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®^-  ^'- ^^*P-  ^-        SECTION  Vin.— THE  CONTROL  OF  THE  BOARD  OP  TRADE  OVER 
COMPANIES  IN  LIQUIDATION. 

The  Companies  (Winding-up)  Act,  1890,  placed  the  winding 
up  of  companies  situate  in  England  and  Wales  to  a  large 
extent  under  the  control  of  the  Board  of  Trade,  and  conferred 
important  powers  and  duties  upon  the  Official  Receiver,  an 
officer  of  the  Board.  It  is  proposed  to  examine  shortly  the 
more  important  provisions  of  the  Acts  and  Bules  on  these 
subjects ;  it  must,  however,  be  borne  in  mind  that  the  pro- 
visions in  question,  with  some  exceptions,  apply  only  to 
companies  which  are  being  wound  up  under  a  compulsory 
order,  and  that  the  Official  Receiver  has  no  powers  or  duties  in 
connection  with  companies  which  are  being  wound  up  volun- 
tarily, or  under  the  supervision  of  the  Court  (it).  The 
exceptions  referred  to  are  contained  in  §§  10,  14,  and  15 
of  the  Act,  and  have  been  already  referred  to  (x). 


1.  The  Board  of  Trade. 

General  super-        The  most  important  duties  of  the  Board  of  Trade  are  those 
Mn?Miniiq^ida-^®'^*^^"^8  ^  the  general  supervision  over  the  conduct  of  the 


monies. 


^ion.  liquidation  proceedings;    but  as  these  duties  relate  to  the 

Official  Receiver  and  the  liquidator,  it  will  be  more  convenient 
to  postpone  their  examination  until  the  position  of  those 
officers  is  being  considered. 

Custody  of  The  Board  of  Trade  is  also  entrusted  with  the  general  control 

and  custody  of  all  monies  received  in  the  course  of  winding-up 
proceedings  under  the  Companies  (Winding-up)  Act,  1890  (y). 
These  monies  are  paid  in  to  the  Bank  of  England  to  an 
account  called  the  Companies  Liquidation  Account,  and  pro- 
vision is  made  for  the  investment  of  such  part  of  them  as  is 
not  immediately  required,  and  for  the  subsequent  sale  of  such 
investments  when  necessary ;  the  dividends  on  these  invest- 
ments are  dealt  with  as  the  Treasury  may  direct  (z). 

(u)  See  §§  31  &  32.  (y)  See  Act,  1890,  §§11,  16,  17, 

(x)  As  to  §  10,  Bee  ante,  pp.  940  and  Eules,    1890,   rr.    80-82,  and 

et  seq. ;  as  to  §  14,  ajUcy  p.  860;  as  forms  43  &  44. 

to  §  15,  ante,  pp.  946  et  seq,  (z)  §  16. 
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The  Board  of  Trade  is  also  to  keep  a  separate  account  in  Bk.  iv.  chap.   . 
respect  of  each  company  (a) ;  and  whenever  the  cash  balance °'    — 


to  the  credit  of  any  company  is,  in  the  opinion  of  the  com- 
mittee of  inspection,  in  excess  of  what  is  required  for  the  time 
being  to  answer  demands  on  the  company's  estate,  the  Board 
of  Trade  is,  at  the  request  of  the  committee,  to  invest  the 
amount  not  required  in  Government  securities  (5),  and  at  the 
like  request  to  sell  the  securities  when  the  money  is  wanted  to 
answer  such  demands  (c) :  the  dividends  on  these  investments 
are  paid  to  the  credit  of  the  company  (d). 

The  accounts  of  the  Board  of  Trade  under  the  Act  are  subject  Audit  of 
to  audit  by  the  Treasury  (e),  whose  duty  it  is  to  lay  annual  ^^^^^ 
accounts  before  both  Houses  of  Parliament  (/). 

The  Act  of  1890  gives  a  right  to  appeal  from  the  Board  Appeals  from 

o  rr  Board  of  Trade. 

of  Trade  to  the  High  Court  in  two  cases,  viz.,  against  a 
decision  of  the  Board  in  respect  of  a  claim  to  any  money 
paid  in  to  the  Companies  Liquidation  Account  under  §  15  of  the 
Act  of  1890  {g)y  and  against  the  grant  or  refusal  by  the  Board 
of  the  release  of  a  liquidator  (A).  An  appeal  must  be  brought 
within  twenty-one  days  (t),  and  is  heard  in  open  Court  (k). 

The  Board  of  Trade  is  empowered  to  appoint,  with  the  Officers  of  the 
approval  of  the  Treasury,  and  to  dismiss  such  officers  as  may 
be  required  for  the  execution  of  the  Act  (/).  The  remuneration 
of  these  officers  is  fixed  by  the  Board  of  Trade,  with  the 
sanction  of  the  Treasury  (/;i).  Under  these  powers  the  Board 
of  Trade  has  appointed,  in  addition  to  Official  Receivers  and 
assistant  Official  Beceivers,  whose  duties  will  be  noticed  here- 
after, an  Inspector-General  in  Companies  Liquidation,  to  whom  inspector- 
is  entrusted,  subject  to  the  control  of  the  Board  of  Trade,  the 
general  direction  of  the  Bankruptcy  Department  in  connection 
with  the  liquidation  of  companies  (n). 

(a)  S  17.  (h)  §  22  (1). 

(6)  S  17  (2),  Rules,  1890,  r.  134         (i)  Rules,  1890,  r.  170.    The  time 
(1),  form  83.  may  be  enlarged  under  r.  176. 

(c)  $  17  (3),  Rules,  1890,  r.  134  (k)  Rules,  1892,  r.  3  (1)  (b). 
(2),  form  84.                                               (I)  §  27  (1). 

(d)  J  17  (4).  cm)  §  27  (2). 

(e)  §  28  (2).  (w)  See  order  of  Board  of  Trade, 
(/)  S  28  (1).                                        1st  January,  1891. 

is)  S  15  (5). 
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Winding  up  by  the  court. 


Rules  and 
Forms. 


Bk.  IV.  Chap.  1.      The  o£&cers  of  the  Court  acting  in  the  winding  up  of  com- 

Sect.  8. 

panies  are  to  make  returns  to  the  Board  of  Trade,  and  from 

Reports,  &c.       these  returns  the  Board  is  to  prepare  books  which,  under  the 

regulations  of  the  Board,  are  open  for  public  information  and 
searches.  The  Board  is  also  to  make  an  annual  report  of  all 
matters  judicial  and  financial  within  the  Act,  and  to  lay  it 
before  both  Houses  of  Parliament  (o). 

The  power  of  making  rules  to  carry  the  Act  of  1890  into 
effect  is  vested  in  the  Lord  Chancellor,  with  the  concurrence 
of  the  President  of  the  Board  of  Trade  (p).  The  Board  of 
Trade  may  also  alter  any  forms  in  the  Appendix  to  the  Bules 
which  relate  to  matters  of  an  administrative  and  not  of  a 
judicial  character  (q),  and  may  issue  general  orders  and 
regulations  for  the  purpose  of  regulating  such  matters  (r). 

2.  The  Official  Receiver. 

Official  Receiver.      The  Official  Receiver  in  the  liquidation  of  a  company  is  the 

Official  Receiver  attached  for  bankruptcy  purposes  to  the  Court 
m  which  the  petition  for  winding  up  the  company  is  presented, 
or  some  person  appointed  for  the  purpose  by  the  Board  of 
Trade  (s).  There  are  at  present  two  Official  Receivers  under 
the  Companies  (Winding-up)  Act  attached  to  the  High  Court. 
Official  Receivers  are  officers  of  the  Court  (t). 

The  Board  of  Trade  may  also  appoint  an  officer  to  act  as 
deputy  for  the  Official  Receiver  (u),  and,  if  necessary,  assistant 
Official  Receivers,  who  are  also  officers  of  the  Court  (x).  The 
Board  of  Trade  may  also  determine  what  duties  an  Official 
Receiver  must  perform  personally,  and  what  may  be  delegated 

(o)  §  29,  Bules,  1890,  rr.  150,  ceedings  from  one  Court  to  another 
151,  and  forms  88  &  89.  The  must  be  given  to  the  Official  Be- 
Board  of  Trade  may  inspect  and 
use  the  file  of  proceedings.  Bules, 
1892,  rr.  32  &  33. 

(p)  §  26,  and  ante,  p.  921. 

(g)  Bules,  1890,  r.  3  (2). 

(r)  lb.  r.  175.  As  to  documents, 
&c.,  issued  by  Board  of  Trade  being 
evidence,  see  Act,  1890,  §  30. 

(«)  Act,  1890,  §  4  (2).  Bules, 
1890,  r.  2  (a).  Notice  of  an  appli- 
cation  for   the    transfer    of    pro- 


Deputies, 
Aasistants,  &c. 


ceiver,  r.  10.  Where  proceedings 
are  transferred  from  one  Court  to 
another,  see  rr.  12,  13,  &  14. 

{t)  See  Bules,  1890,  r.  165  and 
note  on  public  examinations,  W.  N. 
1894,  p.  44. 

(u)  Bules,  1890,  r.  162. 

(x)  lb.  r.  165.  There  are  at 
present  three  assistant  Official 
Beceivers  attached  to  the  High 
Court. 
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to  his  clerks  or  subordinates  (y).     Moreover,  in  the  absence  Kk.  iv.  Chap.  i. 

of  an  Official  Receiver,  any  officer  of  the  Board  of  Trade '—^ — 

authorised  by  them  or  any  clerk  of  the  Official  Beceiver 
authorised  by  him,  may,  by  leave  of  the  Court,  in  certain 
cases  act  on  his  behalf  (y). 

The  Official  Beceiver  may  be  removed  by  the  Board  of  RcmoTai. 
Trade  (js),  and  his  remuneration  is  fixed  by  the  Board  with  the  Remuneration. 
concurrence  of  the  Treasury  (a). 

On  a  compulsory  order  being  made  by  the  Court  for  When  he  is 
winding  up  a  company,  the  Official  Beceiver  becomes  pro-  ^^"*  * 
visional  liquidator  by  virtue  of  his  office  {b) ;  and  unless  a 
liquidator  is  appointed  by  the  Court,  he  is  the  liquidator  of  the 
company  (c).  Moreover,  if  there  is  a  vacancy  in  the  office  of 
liquidator,  he  becomes  liquidator  during  the  vacancy  {d).  The 
position  and  duties  of  the  Official  Beceiver  as  liquidator  will  be 
noticed  hereafter. 

When  a  liquidator  is  appointed  by  the  Court,  the  Official  y^«^  ^®  is  "°* 
Beceiver  must  hand  over  to  him  all  proofs  of  debts  which  he 
may  have  received  (e),  put  him  in  possession  of  the  propertv  ^"*»«8  to 

,    .  \  liquidator. 

of  the  company  upon  receivmg  payment  of  his  charges  and 
expenses,  give  him  all  necessary  information  respecting  the 
affairs  of  the  company  (/),  and  also  account  to  him  (g).  If  the 
liquidator  is  dissatisfied  with  the  Official  Beceiver's  accounts, 
he  may  report  the  matter  to  the  Board  of  Trade  (h).  If  the 
Board  of  Trade  neglect  or  refuse  to  act  in  the  matter,  the 
liquidator  should  apply  to  the  Court  for  directions  (i). 

The  chief  duties,  however,  imposed  upon  the  Official  Beceiver  Duties  as 
in  his  capacity  of  Official  Beceiver  are  to  summon  the  first 
meetings  of  creditors  and  contributories,  to  make  reports  to  the 
Court,  and  in  such  reports  to  call  the  attention  of  the  Court 

(y)  lb.  r.  166  and  r.  2  (a).  r.  115. 

(z)  lb.  r.  163.  (/)  lb.  r.  161.    And  as  to  the 

(a)  Act,  1890,  S  27  (2).  books  to  be  kept  by  the  Official 
(h)  Act,  1890,  §  4  (1),  and  infra,      Beceiver   before    a    liquidator  is 

p.  965.  appointed,  see  rr.  143,  144. 

(c)  lb.  S  6,  and  infra,  pp.  967          (jsf)  lb.  r.  168. 
d  9eq.  (h)  lb.  r.  168. 

(d)  lb.  §  4  (4).  (0  See  Ex  parte  Fox,  17  Q.  B.  D. 
(f)  Boles,  1890,   r.  109.    As  to      4,  a  decision  on  the  corresponding 

his  power  to  receive  proofs,  see  ib.      rule  in  bankruptcy. 
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First  meetiogs 
of  creditors  and 
oontributories. 


Bk.  IV.  Chap.  1.  to  any  matters   connected  with  the  company  which  in  his 

Sect.  8. 

opinion  demand  inquiry. 

When  a  winding-up  order  has  been  made,  it  is  the  duty  of 
the  Official  Beceiver  to  summon  separate  meetings  of  the 
creditors  and  contributories  (k)  of  the  company,  in  order  to 
determine  whether  an  application  shall  be  made  to  the  Court 
to  appoint  a  liquidator  in  the  place  of  the  Official  Beceiver,  and 
whether  an  application  shall  be  made  to  the  Court  to  appoint 
a  committee  of  inspection  to  act  with  the  liquidator,  and  who 
the  members  of  such  committee  are  to  be  (Z).  As  soon  as 
possible  after  these  meetings  have  been  held,  the  Official 
Beceiver  or  the  chairman  of  the  meetings  {m)  must  report  the 
result  of  them  to  the  Court  (n). 

Upon  the  result  of  the  meetings  being  reported  to  the  Court, 
the  Court  may,  if  the  meetings  have  passed  the  same  resolu- 
tions, or  resolutions  identical  in  effect,  upon  the  application  of 
the  Official  Beceiver,  forthwith  make  the  appointments  necessary 
to  give  effect  to  them.  In  any  other  case  the  Court  fixes  a  day 
for  considering  the^esolutions  and  determinations  of  the  meet- 
ings, deciding  the  differences,  and  making  such  appointments 
and  orders  as  may  be  necessary  (o).  When  a  day  has  been  fixed, 
the  Official  Beceiver  must  give  the  requisite  notice  by  advertise- 
ment (p) .  The  consideration  of  the  determinations  of  the  meet- 
ings usually  takes  place  in  chambers  before  the  registrar  (q) ; 
and  the  Official  Beceiver  and  any  creditor  or  contributory  have 
a  right  to  be  heard  (r) .  If  the  requisite  majority  is  not  obtained 
in  favour  of  either  of  the  resolutions,  the  Court  may  decide 


Result  of 
meetinp. 

Consideration  of 
result  by  Court. 


{k)  Including  an  alleged  con- 
tributoiy .   See  Comp.  Act,  1 862 ,  §  74 . 

(0  Act,  1890,  §  6.  The  rules 
applicable  to  these  meetings  will  be 
found  in  the  schedule  to  the  Act  of 
1890.  As  to  notices,  see  also  Bules, 
1890,  n\  43,  44,  &  46.  As  to  evi- 
dence that  notices  were  duly  sent, 
ib.  r.  50.  Want  of  notice  to  some 
does  not  necessarily  invalidate  the 
meeting,  ib.  r.  55.  As  to  how  votes 
are  to  be  reckoned,  see  Rules,  1892, 
r.  25.  As  to  the  time  for  lodging 
proxies,  see  Eules,  1892,  r.  30. 


(m)  The  Official  Eeceiver  may 
nominate  a  chairman.  Act,  1890, 
First  Sched.  r.  (5). 

{n)  Rules,  1890,  r.  63  and  form  32. 

(o)  Eules,  1890,  r.  63  (2a).  This 
Rule  was  substituted  in  April,  1895, 
for  an  earlier  Rule  which  was  con- 
sidered by  the  Court  in  Johannis- 
berg  Land,  &c.,Co.  [1892],  1  Ch.  583. 

{p)  Rules,  1890,  r.  63  (3). 

Iq)  See  Rules,  1892,  rr.  2,  3,  and 
4,  and  Charles  Reynolds  &  Co,^ 
W.  N.  1895,  p.  31. 

(r)  Rules,  1890,  r.  63  (4). 


THE  OFFICIAL  RECEIVER.  967 

the  diflference  (s).     In  all  cases  the  Court  has  a  discretion  (f),  Bk.  iv.  Chap.  i. 
and  will,  if  necessary,  direct  further  meetings  to  be  held  (u).  '  ' 

If  no  liquidator  is  appointed  by  the  Court,  the  Official  Beceiver 
becomes  liquidator  (x). 

To  enable  the  Official  Beceiver  to  make  proper  reports  to  information 
the  Court,  and  otherwise  to  fulfil  his  duties  under  the  Act,  the  ^  officiir 
liquidator,  if  the  Official  Beceiver  himself  is  not  liquidator,  i^'^coi^er. 
must  give  him  all  necessary  information  and  access  to  the 
books  of  the  company  (y). 

Moreover,  when  a  compulsory  order  to  wind  up  a  company  stat«ment 
has  been  made,  the  Act  requires  that  a  statement,  verified  by  ^ 
affidavit,  as  to  its  affairs,  containing  particulars  of  its  assets, 
debts,  and  liabilities,  the  names,  residences,  and  occupations 
of  its  creditors,  the  securities  held  by  them  and  the  dates  of 
Buch  securities,  and  such  other  information  as  may  be  required 
by  general  Bules,  or  by  the  Official  Beceiver,  shall  be  submitted 
to  the  Official  Beceiver  {z).    The  statement  is  to  be  submitted  PersonB  to 
and  verified  by  one  or  more  of  the  directors  of  the  company  ™* 
and  the  secretary  or  other  chief  officer  of  the  company,  or  by 
such  former  directors  or  officers  of  the  company  or  persons 
having  taken  part  in  the  formation  of  the  company  within  a 
year  before   the  winding-up  order  as  the  Official   Beceiver, 
subject  to  the  direction  of  the  Court,  may  require  to  do  so  (a). 
As  soon  as  a  compulsory  order  is  made,  it  is  the  duty  of  the 
secretary  or  chief  officer  of  the  company,  and  of  such  of  the 
other  persons  who  are  liable  to  make  out  the  statement  of 
afEairs  as  the  Official  Beceiver  may  require,  to  attend  on  him, 
and  a  note  to  this  effect  is  added  at  the  foot  of  the  order  (b). 
The  statement  must  be  in  the  prescribed  form  (c),  and  it  is  the  Form  of  sute- 
duty  of  the  Official  Beceiver  to  furnish  the  persons  who  are  "*"'* 
required  by  him  to  submit  and  verify  it  with  the  necessary 

(«)  Bloxvnch  Iron  and  Steel  Co,,  [1901],   1    Oh.    735 ;    Oomp.    Act, 

W.  N.    1894,  p.   HI.     As  to  the  1862,  §  91,  and  Act,  1890,  §  23. 

Tequisite  majority,  see  Bules,  1892,  (x)  Act,  1890,  §  6  (3). 

r.  25.  ,   (y)  Oomp.  Act,  1890,  §  4  (3). 

(0  Act,  1890,  §  6,  and  Johamiia-  (z)  lb.  5  7. 

herg  Land,  4tc.,Co.  [1892],  1  Ch.  583.  (a)  lb.  §  7  (2). 

(k)  Charles  EeynoldB  &  Co.,W,N.  (6)  Eules,  1890,r.38,andforml8. 

1895,  p.  31 ;  Radfi/rd  and  Bright,  Ld.  (c)  lb.  §  7  (1).    Eules,  1890,  form 

[1901],  1  Oh.  272,  and  ib.  (No.  2)  33. 
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Time  for  state- 
ment. 


Default  in 
making  state- 
ment. 


Bk.  rv.  Chap.  1.  forms  and  instructions  (d),  and  they  must  attend  on  him,  and 

— give  him  all  the  information  he  may  require  (e). 

The  statement  of  affairs  must  be  submitted  within  fourteen 
days  from  the  date  of  the  order,  or  within  such  extended  time 
as  the  Official  Receiver  or  the  Court  may  direct  (/).  If  the 
Official  Receiver  grants  an  extension  of  time,  he  may  give  a 
written  certificate,  which  must  be  filed  with  the  proceedings  in 
the  winding  up.  Such  a  certificate  renders  an  application  to 
the  Court  unnecessary  (g). 

If  any  person,  without  reasonable  excuse,  makes  default  in 
complying  with  the  requirements  of  the  Act  relating  to  the 
statement  of  affairs,  he  is  liable  to  a  fine  for  every  day  during 
which  the  default  continues  (/t).  Any  such  default  may  be 
reported  by  the  Official  Receiver  to  the  Court  (i),  and  in  a  proper 
case  the  Court  will,  on  his  application,  make  an  order  directing 
the  person  in  default  to  comply  with  the  requirements  of  the 
Act ;  which  order  can  be  enforced  by  committal  or  attachment 
in  the  usual  way  (fc). 

Any  person  who  takes  part  in  making  out  the  statement  of 
affairs  is  allowed  his  reasonable  costs  and  expenses  out  of  the 
assets  of  the  company  ({),  but  they  will  not  be  allowed  unless 
sanctioned  by  the  Official  Receiver  before  being  incurred  (m). 
As  soon  as  the  statement  of  affairs  has  been  made  out  the 
Official  Receiver  is  to  send  a  summary  of  it,  with  any  observa- 
tions he  may  think  fit  to  make,  to  every  creditor  and  contributory 
of  the  company  (n).  The  statement  itself  is  placed  on  the  file 
of  proceedings  (o),  and  is  open  to  the  inspection  of  any  person 
stating  himself  in  writing  to  be  a  creditor  or  contributory  of 
the  company  (j?).      After  the  statement  of  affairs  has  been 


Costs. 


Summary,  filing, 
&c.,  of  state- 
ment. 


(d)  Eules,  1890,  r.  58(1). 

(c)  Rules,  1890,  r.  68  (2). 

(/)  Comp.  Act,  1890,  §  7  (4). 

(g)  Rules,  1890,  r.  59. 

(h)  Comp.  Act,  1890,  §  7  (5). 

(0  Rules,  1890,  r.  61. 

{k)  New  Par  Consols  [1898],  1 
Q.  B.  573,  and  New  Par  Consols 
{No,  2),  [1898],  1  Q.  B.  669,  and 
Rules,  1890,  r.  20a.  The  applica- 
tion for  the  order  should  be  made 
to  the  judge  himself.      Columbian 


Gold  Mines,  W.  N.  1894,  p.  92. 

(Z)  Rules,  1890,  r.  62. 

(m)  Comp.  Act,  1890,  §  7  (3). 

(?i)  Comp.  Act,  1890,  sched. 
1,  r.  3. 

(o)  Rules,  1890,  r.  58. 

Ip)  Comp.  Act,  1890,  §  7  (6). 
Any  person  making  such  a  state- 
ment untruthfully  is  guilty  of 
contempt  of  Court,  and  may  be 
punished  accordingly  on  the  appti- 
cation  of  the  Official  Receiver. 
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made  out,  it  is  the  duty  of  any  person  who  has  made  it  to  ^^'  ^'  chap.  i. 

attend  on    the    Official    Receiver,    and    give    him    all    the — — - 

information  he  requires  with  reference  thereto  (q). 
When  a  compulsory  order  has  been  made,  it  is  the  duty  of  Reports  by 

_.^    .   ,   _        .  ..      1  ,        -,        ,1  .    ,  OflBcial Receiver. 

the  Official  Beceiver,  as  soon  as  practicable  after  the  receipt 
of  the  statement  of  affairs,  to  make  a  preliminary  report  to 
the  Court  as  to  the  amount  of  capital  issued,  subscribed,  and 
paid-up,  and  the  estimated  amount  of  assets  and  liabilities ; 
and  if  the  company  has  failed,  as  to  the  causes  of  the  failure, 
and  whether,  in  his  opinion,  further  inquiry  is  desirable  as 
to  any  matter  relating  to  the  promotion,  formation,  or  failure  of 
the  company  or  the  conduct  of  its  business  {r).  The  Official 
Beceiver  may  also,  if  he  thinks  fit  (a),  make  a  further  report 
or  further  reports  stating  the  manner  in  which  the  company 
was  formed,  and  whether,  in  his  opinion,  any  fraud  has  been 
committed  by  any  person  in  the  promotion  or  formation  of 
the  company,  or  by  any  director  or  other  officer  of  the  company 
in  relation  to  it  since  its  formation,  and  any  other  matters 
which,  in  his  opinion,  it  is  desirable  to  bring  to  the  notice  of 
the  Court  (f).  These  reports  should  state  the  facts  in  a 
narrative  form  (tt) ;  in  making  them,  the  Official  Receiver 
should  act  on  his  own  responsibility  as  an  officer  of  the  Court, 
and  not  under  instructions  from  the  Board  of  Trade  (a:).  If 
he  makes  a  charge  of  fraud  against  any  one,  he  should  reduce 
the  nature  of  the  charge  to  as  concise  a  point  as  possible  (y). 

The  Court,  on  the  application  of  the  Official  Receiver,  fixes  Consideration  of 
a  day  for  the  consideration  of  his  report  (z).     The  report  is  ^^ 
considered  before  the  judge  personally  in  chambers,  and  the 
Official  Receiver,  personally,  or  by  counsel,  or  solicitor,  is  to 
attend,  and  give  the  Court  any  information  or  explanation 
which  it  may  require  (a). 

{q)  Rules,  1890,  r.  60.  (f)  lb.  §  8  (2). 

(r)  Comp.  Act,  1890,  §  8  (1).  (u)  Rules,  1890,  r.  69. 

{$)  This  means  that  if  he  arrives  {x)  See  note  on  Public  Examina- 

at  a  judicial  conclusion  in  his  own  tions,  W.  N.  1894,  p.  44. 

mind  that   such  facts  are    before  {y)  Civile    Naval    and    Military 

him,  and  in  proof,  it  becomes  his  Outfittersy  Ld.  [1899],  1  Ch.  pp.  234, 

duty.      See  per  Halsbury,  L.  C,  235. 

in  Ex  parte  Bamea,  A.  C.  [1896],  (z)  Eules,  1890,  r.  69. 

p.  ISa  (a)  Eules,  1890,  r.  70. 
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Other  powers 
of  the  Official 
Receiver. 


Bk.  IV.  Chap.  1.      The  power  of  the  Court  to  direct  the  public  examination  of 

Sect.  8. 

—  any  officer  or  promoter  who  is  charged  with  fraud  in  any 

exandnation.      further  report  of  the  Official  Eeceiver  presented  under  this 

section,  and  the  matters  connected  with  such  an  examination, 
have  been  already  considered  (b). 

The  existence  of  the  powers  conferred  upon  the  Official 
Beceiver  and  the  Court  by  this  section  has  considerable  weight 
with  the  Court  when  the  desirability  of  making  a  compulsory 
order  is  being  considered  (c). 

The  Official  Beceiver  has  certain  other  powers  conferred 
upon  him  by  the  Act,  which  though  noticed  in  connection 
with  the  matters  to  which  they  relate,  may  for  convenience 
be  shortly  referred  to  here.  He  is  empowered  to  present  a 
petition  for  the  winding  up  by  the  Court  of  any  company 
which  is  being  wound  up  voluntarily  or  under  supervision  (d) ; 
to  act  for  the  Board  of  Trade  in  the  exercise  of  the  functions 
of  the  committee  of  inspection  when  none  is  appointed  (e) ; 
to  apply  to  the  Court  to  take  proceedings  under  §  10  of 
the  Act  of  1890  against  any  promoter,  liquidator,  director,  or 
other  officer  of  the  company  for  a  misapplication  of  the  com- 
pany's property  or  funds,  or  any  misfeasance  or  breach  of 
trust  (/) ;  and  to  apply  to  the  Court  for  the  punishment  as  for 
contempt  of  Court  of  any  person  who  has  untruthfully  stated 
himself  to  be  a  creditor  or  contributory  for  the  purpose  of  obtain- 
ing inspection  of  the  statement  of  the  company's  affairs  (§  7  (6)), 
or  of  the  liquidator's  statement  required  by  §  15  (§  16  (1)). 
May  heap-  ^^®  Official  Beceiver  may  be  appointed  receiver  on  behalf  of 

pointed  receiver,  debenture  holders  or  other  creditors  of  the  company  (g). 
Taxation  of  ^^^  costs  of  the  Official  Beceiver  are  liable  to  taxation  (fc), 

costs.  ajQd  all  bills  and  charges  which  are  subject  to  taxation  must  be 

submitted  to  him,  and  he  may  attend  at  the  taxation  thereof  (t). 


(b)  See  ante,  pp.  928  et  aeq. 

(c)  See  ant€y  p.  860. 

(d)  Comp.  Act,  1890,  §  14,  and 
ante,  p.  860. 

{e)  Comp.  Act,  1890,  §  9  (9). 
Eules,  1890,  r.  169.  When  the 
Official  Beceiver  is  also  liquidator, 
see  He  Duncan  [1892],  1  Q.  B.  331 
and  879,  a  decision  under  the  Bank- 


niptcy  Act. 

(/)  See  as  to  this,  ante,  pp.  940 
et  seq.,  and  945. 

{g)  Comp.  Act,  1890,  §  4  (6), 
and  ante,  p.  342. 

{h)  Eules,  1890,  r.  22.     . 

(i)  lb.  rr.  23-— 25,  and  as  to 
applications  by  persons  to  be 
allowed  costs,  see  r.  26. 
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If  the  company  has  no  available  assets,  the  Official  Beceiver  Bk.  iv.  ch&p.  i. 

Sect  9 

is  not  bound  to  incur  any  expense  in  relation  to  the  winding '— 

up  without  the  express  directions  of  the  Board  of  Trade  (A:). 

An  appeal  to  the  Court  (Q  against  any  act  or  decision  of  the  Appeals  from 
Official  Beceiver  in  his  capacity  of  Official  Beceiver  (m)  must 
be  brought  within  twenty-one   days  (n),   and  be  heard  in 
open  Court  (o). 


SECTION  IX.— THE  COMMITTBE  OF  INSPECTION. 

The  Companies  (Winding-up)  Act,  1890,  has  given  the  Committee  of 
Oourt  power  to  appoint  a  committee  of  inspection  in  the^ 
winding  up  of  companies  to  which  that  Act  applies  (p),  if  the 
aeditors  or  contributories  of  the  company  desire  such  an 
appointment  to  be  made,  and  has  conferred  certain  powers 
npon  the  committee  to  which  it  will  be  convenient  here 
shortly  to  refer.  The  provisions  of  the  Act  now  under  con- 
sideration only  apply  to  companies  which  are  being  wound  up 
ander  a  compulsory  order  (9). 

The  appointment  of  a  committee  of  inspection  is  one  of  the  Appointment. 
questions  to  be  decided  by  the  first  meetings  of  the  creditors 
and  contributories  which  it  is  the  duty  of  the  Official  Beceiver 
(0  summon  (r).  If  the  appointment  of  the  committee  is 
decided  upon,  the  creditors  and  contributories  settle  who  are 
to  be  the  members  of  the  committee,  and  an  application  for  their , 
appointment  is  made  to  the  Court  {a) ;   if  any  difference  of 

(k)  Rules,  1890,  r.  167.  (n)  Rules,  1890,  r.  170;  the  time 

(Q  A  right  of   appeal  is  given  may  be  extended,  r.  76. 

against  his  decision  in  respect  of  (o)  Rules,  1892,  r.  3  (1)  (5),  and 

the  costs  to  be  allowed   for   the  in  Courts   other   than    the    High 

preparation    of   the    statement   of  Court,  Rules,  1890,  r.  5  (e). 

<^^^>^  §  "7  (^) !   i'^  admitting  or  {p)  As  to  the  application  of  the 

rqecting   proofs  when  exercising  Act,  see  anUy  p.  826. 

the  powers  of  a  liquidator,  Rules,  {q)  See  for  an  order  providing  for 

1890,  r.  115;  and  in  admitting  or  a  committee  of  inspection  in  the 

rejecting  proofs  as  chairman  of  the  case  of  a  company  which  was  being 

fint  meeting  of  creditors,  Act,  1890,  wound  up  voluntarily  imder  the 

fint  schedule,  rr.  5  and  11.  supervision  of  the  Court,   Watson 

(f»)  NaiianaX    Wholemeal    Bread  &  Sons,  Ld.  [1891],  2  Ch.  55. 

Ob.  [1892],  2Ck  457.  Appeals  from  (r)  Act,    1890,    §    6,    and    anU, 

him  as  liquidator,  as  to  which  see  pp.  956,  957. 

iii/ra,  §  10,  are  heard  in  chambers.  (a)  lb.  and  ante,  p.  956. 
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Bk.  IV.  Chap. 
Sect.  9. 


Irregular 
appointment. 


When  no 
committee  \h 
appointed. 


Constitution. 


MeetiiigB. 


Quorum. 


^*  opinion  occurs  between  the  creditors  and  contributories  on 
-  this  matter  the  Court  is  to  decide  between  them  («).  If  a 
particular  creditor  or  class  of  creditors  with  a  substantial 
interest  is  unrepresented  on  the  committee  through  no  fault 
of  his  or  their  own,  the  Court  may  direct  the  liquidator 
to  summon  a  meeting  of  creditors  to  consider  what  steps,  if 
any,  should  be  taken  to  reconstitute  the  committee,  and  may, 
if  necessary,  resummon  the  first  meetings  of  creditors  and 
contributories  (t). 

No  defect  or  irregularity  in  the  appointment  or  election  of  a 
member  of  the  committee  will  vitiate  any  act  done  by  him  in 
good  faith  (u). 

If  no  committee  of  inspection  is  appointed,  the  Board  of 
Trade,  whose  functions  in  this  respect  are  performed  by  the 
Official  Beceiver  {x) ,  may,  upon  the  application  of  the  liquidator,, 
exercise  the  powers  conferred  upon  the  committee  by  the  Act  (y). 

The  committee  is  composed  of  creditors  and  contributories, 
or  persons  holding  general  powers  of  attorney  from  them,  in 
such  proportions  as  may  be  agreed  upon  by  the  meetings  of 
the  creditors  and  contributories,  or  as,  in  case  of  difference, 
may  be  determined  by  the  Court  (z). 

The  committee  are  to  meet  at  such  times  as  they  may 
appoint,  or  at  least  once  a  month,  and  meetings  may  be  called 
at  anytime  by  the  liquidator  or  any  member  of  the  conmiittee(a). 

The  committee  have  no  power  to  act  unless  a  majority  of 
the  members  is  present  at  the  meeting  (6),  that  is,  it  is  con- 
ceived, a  majority  of  the  members  for  the  time  being,  and  not 
necessarily  a  majority  of  the  original  number  appointed,  for 
the  continuing  members,  provided  they  are  not  less  than  two^ 
are  empowered  to  act  notwithstanding  a  vacancy  in  their 
body  (c).  If  the  necessary  majority  be  present,  the  majority 
of  those  present  may  act  for  the  committee  {d). 


(t)  Radford  and  Bright,  Ld, 
[1901],  1  Oh.  272,  and  ib.  (No.  2). 
[1901],  1  Ch.  736. 

(tt)  Rules,  1890,  r.  177  (2). 

(x)  Ib.  r.  169. 

(y)  Comp.  Act,  1890,  §  9  (9). 
When  the  Official  Beoeirer  is  also 
Uqiddator,  see  Re  Duncan  [1892], 


1  Q.  B.  331  and  879,  a  deciaioii 
under  the  Bankruptcy  Act. 

(z)  Ib.  §  9  (1). 

(o)  Ib.  §9(2). 

{b)  Ib.  §  9  (3). 

(c)  Ib.  §  9  (8). 

{d)  Ib.  §  9  (3). 
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Any  member  may  resign  his  office  by  notice  in  writing  Bk.  i^^J^p-  i- 

signed  by  him  and  delivered  to  the  liquidator  (e),  and  his  — -^ — ; 

office  becomes  ipso  facto  vacant  if  he  becomes  bankrupt,  com-  and  removal. 
pounds  or  arranges  with  his  creditors,  or  is  absent  from  five 
consecutive  ncieetings  of  the  committee  without  the  leave  of 
those  members  who  with  himself  represent  the  creditors  or 
contributories,  as  the  case  may  be  (/) ;  a  member  may  also  be 
removed  by  an  ordinary  resolution  of  the  persons,  either 
creditors  or  contributories,  whom  he  represents  (g). 

If  any  vacancy  occurs  in  the  committee  the  liquidator  is  Vacancy, 
forthwith  to  summon  a  meeting  of  the  creditors  or  con- 
tributorieSy  as  the  case  may  require,  and  the  meeting  may 
re-appoint  the  same,  or  appoint  another,  creditor  or  con- 
tributory to  fill  the  vacancy  {h).  The  continuing  members  of 
the  committee,  provided  they  are  not  less  than  two,  may,  as 
has  been  already  mentioned,  act  notwithstanding  a  vacancy 
in  their  body  (t). 

The  duties  imposed  upon  the  committee  of  inspection  by  Dutien. 
this  Act  and  the  rules  thereunder  relate  to  the  monies  of  the 
company  and  to  the  control  of  the  liquidator.    The  committee  As  to  the  monies 

T-fc        1      •  m      1  -       •       of  the  compaoy. 

are  the  persons  to  apply  to  the  Board  of  Trade  to  authorise 
the  liquidator  to  open  an  account  elsewhere  than  at  the  Bank 
of  England,  and  to  satisfy  that  body  that  it  is  for  the  ad- 
vantage of  the  creditors  and  contributories  that  he  should 
have  this  authority  (A;).  It  is  also  their  duty  to  request  the 
Board  of  Trade  to  invest  the  monies  standing  to  the  credit  of 
the  company,  when  the  balance  is  more  than  is  necessary  to 
answer  the  demands  for  the  time  being  on  the  company's 
estate,  and  to  sell  out  such  investments  when  money  for  that 
purpose  is  required  (Q. 

The  committee  settle  the  remuneration  of  the  liquidator  (m)  Control  of 
and  audit  his  accounts  (n),  and  otherwise  exercise  a  certain  ^^^^ 
control  over  him,  as  will  more  fully  appear  when  the  position 

(e)  lb.  §  9  (4).  (l)  Comp.   Act,  1890,  §  17,  and 

(/)  lb.  §9  (5).  Hides,  1890,  r.  134,  and  forms  83 

(^)  lb.  §  9  (6).  and  84. 

[h)  lb.  §  9  (7).  (m)  Rules,    1890,    r.    154,    and 

(0  lb.  §9(8).  in/ra,  p.  971. 

(ib)  lb.  §11  (3).  Rules,  1890,  rr.  81  (n)  Rules,    1890,   rr.    135,    137, 

and  82,  and  forms  43  and  44«  and  144. 
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Bk.  IV.  cjhap.  1.  of  the  liquidator  is  being  examined ;  their  sanction,  or  that  of 
' — — -^ — ^ —  the  Court,  is  required  to  enable  the  liquidator  to  exercise 

certain  of  the  powers  conferred  upon  him  by  the  Act  of 
1890  (o),  and  they  may  give  him  directions  concerning  the 
administration  and  distribution  of  the  company's  estate, 
which  he  is  bound  to  follow  unless  they  are  inconsistent  with 
the  provisions  of  the  Companies  Acts  or  with  directions  given 
to  him  by  the  creditors  or  contributories  in  their  meetings  (p). 
Members  of  the  committee  of  inspection  may  not  without 
leave  of  the  Court,  purchase  any  part  of  the  company's 
assets  (9),  or  derive  any  profit  from  any  transaction  arising 
out  of  the  winding  up,  or  receive  any  payment  for  services 
rendered  in  connection  with  the  administration  of  the  assets, 
or  for  goods  supplied  to  the  liquidator  for  the  company  (r). 


Bestriciions  on 
members  of 
committee. 


Liqnidaton. 


Effect  of 
GompanieB 
(Winding-ap) 
Act,  1890. 


Application  of 
f  onner  Acts. 


SECTION  X.— THE  LIQUIDATORS  OF  THE  COMPANY. 

The  actual  management  of  the  winding  up  of  a  company  is 
entrusted  to  persons  called  liquidators,  whose  powers  and 
duties  are  extremely  important. 

The  Companies  (Winding-up)  Act,  1890,  has  introduced 
very  considerable  changes  into  the  position  and  powers  of 
liquidators  of  companies  in  England  or  Wales  which  are 
wound  up  under  a  compulsory  order  of  the  Court  made  after 
that  Act  came  into  operation.  In  such  cases  the  Official 
Receiver  becomes  the  liquidator  by  virtue  of  his  office  unless 
and  until  some  other  person  is  appointed  liquidator  ;  and  the 
liquidator,  or  the  Official  Receiver  acting  as  liquidator,  is  now 
controlled  by  the  Board  of  Trade,  and  to  a  less  extent  by  the 
committee  of  inspection,  as  well  as  by  the  Court.  In  consider- 
ing his  position  it  must  not  be  forgotten  that  the  only  sections 
of  the  former  Companies  Acts  dealing  with  this  subject 
actually  repealed  by  the  Act  of  1890  are  that  part  of  §  92  of 
the  Act  of  1862  by  which  the  Court  is  to  determine  the 
security  to  be  given  by  the  liquidator,  and  §  97  relating  to  the 


(o)  See  Comp.  Act,  1890,  §§  12 
and  13,  and  in/raf  pp.  978  and 
979 


{p)  Comp.  Act,  1890,  §  23. 
(q)  Bules,  1890,  r.  156. 
(r)  lb.  rr.  158-160. 
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liquidator's  power  to  appoint  a  solicitor  to  act  for  him.    In  i*.  iv.  Chap.  i. 

other  respects  the  provisions  of  the  Companies  Acts  relating '- — 

to  an  "  official  liquidator  "  are  still  applicable  to  the  liquida- 
tors of  companies  governed  by  the  Act  of  1890  (a).  In 
most  instances  these  provisions  have  been  modified  by  and 
incorporated  into  the  Act  of  1890  (t). 

The  Companies  (Winding-up)  Act,  1890,  does  not  apply  to 
companies  in  Scotland  or  Ireland,  and  the  sections  of  the 
earlier  Acts  repealed  by  that  Act  are  only  repealed  as  to 
England  and  Wales  {u).  In  the  present  chapter,  however,  the 
podtion  of  liquidators  to  whom  the  Act  of  1890  does  apply 
will  be  considered,  the  reader  being  warned  to  refer  to  the 
earlier  Acts  and  the  decisions  upon  them  for  the  position 
of  liquidators  to  whom  that  Act  does  not  apply. 

Liquidators  are  of  two  different  kinds :  the  one  called  pro- 
visional liquidators,  who  are  merely  temporary  officers  in  the 
nature  of  receivers  and  are  appointed  in  order  to  protect  the 
assets  of  the  company  until  other  Uquidators  are  appointed  (x) ; 
whilst  the  other  kind  of  liquidators,  formerly  called  official 
liquidators  when  the  company  was  being  wound  up  com- 
pulsorily,  are  the  persons  who  have  the  actual  management  of 
the  winding  up. 


1.  Provisional  liquidators. 

A  provisional  liquidator  may  be  appointed  by  the  Court  as  Appointment 
soon  as  a  petition  for  winding-up  has  been  presented  (y) .  ?iqSidaton«°* 

Before  a  winding-up  order  has  been  made,  the  Court  may  Before  a 
either  appoint  the  Official  Eeceiver  {z)  or  any  other  person  (a)  ^,Sifr"f ^^^ 
to  be  provisional  liquidator  ;  but  the  usual  practice  when  an 


(«)  Act,  1890,  §  4  (3). 

(0  See  lb.  $  12,  but  not  in  all 
cases.  See  $§  93,  94,  112  and  113 
of  the  Act  of  1862. 

(tt)  Act,  1890,  §§  31  and  33. 

{x)  Dry  Docks  Corporatimi  of 
London,  d9Ch.D.  306.  SeeBreHeU 
V.  Dawts,  7  Ex.  307,  as  to  the  dis- 
tinction between  an  interim  and  an 
official  manager  nnderthe  Winding- 
up  Acts  of  1848-49. 


(y)  Comp.  Act,  1862,  §  85,  and 
see  §§  92,  196,  199,  204,  and 
Comp.  Act,  1890,  §  4  (5). 

(2)  Act,  1890,  §  4  (5),  and  Eules, 
1890,  T.  32.  Notice  of  such  an 
order  must  be  given  the  Official 
Beoeiyer,  see  Bules,  1892,  r.  22. 

(a)  Act,  1862,  §  85.  Unionist 
Club,  W.N.  1891, p. 64 ;  North  Wales 
Gunpowder  Co.  [1892],  2  Q.  B.  220. 
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^^"i^"  ^^'  ^'  appointment  is  made  before  the  hearing  of  the  petition,  now  is 

Soct.  10* 

to  appoint  the  Official  Eeceiver  provisional  liquidator,  and  to 

limit  his  powers  to  making  an  application  to  the  Court  for  the 
appointment  of  a  special  manager  (b). 

When  a  person  other  than  the  Official  Beceiver  is  appointed 
provisional  liquidator,  he  will  usually  be  required  to  give  security, 
though  it  would  seem  that  security  may  be  dispensed  with  (c). 

An  application  for  the  appointment  of  a  provisional 
liquidator  before  a  winding-up  order  has  been  made  is  usually 
made  in  chambers. 

It  is  not  usual  to  appoint  a  provisional  liquidator  before  the 
hearing  of  the  petition,  unless  the  company  is  the  petitioner, 
or  the  petition  is  unopposed  (d) ;  and  where  a  creditor  who 
had  presented  a  petition  to  wind  up  a  company  had  obtained 
ex  parte  an  order  appointing  a  provisional  liquidator,  the  order 
was  afterwards  discharged  on  the  application  of  the  company  (e). 

A  provisional  liquidator  will  not  be  appointed  on  a  petition 
to  wind  up  an  insurance  company  until  it  is  shown  to  be  within 
33&84Vict.  c.  61(/). 

The  appointment  of  a  provisional  liquidator  is  not  necessary 

in  order  to  invalidate  dealings  with  the  company's  property 

since  the  commencement  of  the  winding  up  (g) ;  nor  to  stay 

actions,  &c.,  by  creditors  (h). 

On  a  winding-uF     When  a  winding-up  order  has  been  made,  the  Official  Eeceiver 

order  being 

made.  becomes  provisional  liquidator  by  virtue  of  his  office  (i),  and 

the  Court  then  has  no  power  to  appoint  any  other  person  to 
be  provisional  liquidator  (k) ;  if  any  other  person  has  been 
previously  appointed,  his  appointment  ceases  (l) .     The  Official 


(h)  Botmd  &  Co.,  W.  N.  1893, 
p.  21.  See,  too,  Mercantile  Bank  of 
Amtralia  [1892],  2  Ch.  204,  where 
further  powers  were  giyen  him. 

(c)  See  North  Wales  Gunpowder 
Co.  [1892],  2  Q.  B.  220,  and  under 
the  old  practice,  Langham  Skating 
Rink  Co.,  6  Ch.  D.  102;  Hammer- 
smith  Town  Hall  Co.,  ib.  112. 

(d)  Cilfoden  Benefit  Building  Soc, 
3  Gh.  462,  and  see  Loid  Bomilly's 
observation  in  Emmerson'a  case,  2 
Eq.  236,  and  Hammersmith  Town 


Hall  Co.,  6Ch.  D.  112. 

(f)  Railway  Finance  Co.,  W.  N. 
1866,  p.  196. 

(/)  London  o/nd  Manchester  Indui- 
trial  Association,  1  Ch.  D.  466. 

(jg)  Ante,  pp.  899  et  seq. 

ih)  Ante,  pp.  903  et  seq, 

(0  Act,  1890,  §  4  (1). 

(k)  North  Wales  Gunpowder  Co. 
[1892],  2  Q.  B.  220. 

(Q  Mercantile  Bank  of  Australia 
[1892],  2  Ch.  204. 
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Beceiver,  on  becoming  provisional  liquidator,  continues  to  act  Bk.  iv.  Chap.  i. 

as  such  until  he  or  another  person  becomes,  and  is  capable  of '—- — 

acting,  as  liquidator  (m).    It  would  seem  that  in  the  mean- 
time he  can  exercise  all  the  powers  of  a  liquidator  (n) . 

The  Official  Receiver,  when  provisional  liquidator,  may  apply  Special  manager. 
to  the  Court  for  the  appointment  of  a  special  manager  (o). 

A  provisional  liquidator  ought  to  be  served  with  notice  of 
any  application  to  discharge  or  stay  proceedings  under  a 
innding-up  order  (p). 

2.  Liquidators. 

For  the  purpose  of  conducting  the  proceedings  in  winding  Appointment 
ap  a  company,  and  assisting  the  Court  therein,  the  Companies  °*  "^*™***'- 
Act,  1862,  empowers  the  Court    to  appoint   one  or  more 
liquidators  (9),  and  to  remove  them  for  due  cause  (r). 

Under  the  old  practice  the  appointment  of  the  liquidators  lay  Former  practice. 
with  the  judge,  and  was  made  by  an  order  in  chambers  (8). 
The  appointment  of  any  particular  person  as  liquidator  was  so 
entirely  a  matter  for  the  discretion  of  the  judge,  that  the  Court 
of  Appeal  would  not  review  his  decision  (t) ;  except  under  very 
special  circumstances,  or  unless  it  could  be  shown  that  the 
judge  had  acted  upon  a  wrong  principle  (n) .  But  the  same  rule 
did  not  apply  to  appointments  by  the  judge's  chief  clerk ;  the 
parties  interested  were  entitled  to  have  the  appointment  con- 
sidered and  determined  by  the  judge  himself ;  and  if  he 

<m)  Act,  1890,  §4(1).  appointed  on  the  hearing  of   the 

(m)  See  English  Bank  of  Biver  petition  in  Commercial  Discount  Co., 

Plate  [1892],  1  Ch.  391,  a  decision  32  Beav.  198,  and  London,  Bombay 

on  Enles,  1890,  r.  83.  and  Mediterranean  Bank,  1  Oh.  525. 

(0)  Act,  1890,  §  d,  and  see  infra,  (t)  London  Quays ,  Ac,  Co.,  3  Ch. 

p.  909.  394 ;  Northern  Assam  Tea  Co.,  5  Ch. 

(p)  Ex  parte  Coleman,  3  De  G.  &  644 ;  Albert  Average  Ass.  Ass.,  6  Ch. 

S.  139.    As  to  his  costs,  see  ante,  597 ;  International  Contract  Co.,  1 

p.  890.  Ch.    523 ;    London,    Bombay    and 

(q)  Comp.    Act,     1862,    §     92.  Mediterranean  Bank,  ib.  525.    See, 

Formerly  <»Iled  official  liquidators,  also,  Merchant  Traders^  Ship  Loan 

bat  not  now,  in  England  or  Wales,  and  Association  Co.,  15  Jur.  981, 

See  Comp.  Act,  1890,  §  4  (3).  and  compare  this  with  the   case 

(f)  Ib.  $  93,  and  in  voluntary  cited  infra  in  note  (x), 

winding  up,  §§  141  and  150.  .  (u)  Albert  Average  Ass.  Ass.,  5 

{$)  General  Financial  Bank,   20  Ch.  597. 
Ch.  D.  276.     The  liquidator  was 
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Bk.  IV.  Chap.  1.  declined  to  reconsider  an  appointment  by  his  chief  clerk,  an 

— —    appeal  lay  {x).    In  order  to  put  a  stop  to  contests  for  the 

appointment  of  liquidator,  the  person  nominated  by  the  peti- 
tioner was  usually  preferred,  unless  some  good  reason  could 
be  adduced  for  not  appointing  him  {y) ;  and  where  several 
amalgamated  companies  were  being  wound  up,  the  same 
person  was  preferred  as  liquidator  in  them  all(^). 
Present  practice.      The  sections  of  the  Companies  Act,  1862,  which  confer 

power  upon  the  Court  to  appoint  and  remove  liquidators,  are 
still  unrepealed,  but  the  practice  in  relation  to  their  appoint- 
ment has  been  changed  by  the  Companies  (Winding-up) 
Act,  1890.  Under  the  provisions  of  that  Act,  the  Official 
Beceiver,  as  has  been  already  stated,  becomes  provisional 
Uquidator  so  soon  as  a  compulsory  order  is  made,  and  con- 
tinues to  act  until  he  or  another  person  becomes  and  is 
capable  of  acting  as  liquidator  (a).  The  question  whether  or 
not  an  application  is  to  be  made  to  the  Court  for  appointing  a 
liquidator  in  his  place,  is  one  of  the  questions  to  be  decided  by 
the  first  meetings  of  the  creditors  and  contributories  which  it  is 
his  duty  to  summon  (6),  and  it  has  been  decided  that  the  Court 
has  no  power  to  appoint  a  liquidator  in  his  place  until  such  an 
application  has  been  made  (c).  The  practice  relating  to  the 
holding  of  these  meetings,  and  the  consideration  of  the  deter- 
minations come  to  thereat,  has  been  already  considered  {d) ;  it 
seems  only  necessary  to  remind  the  reader  that  the  Court  in 
all  cases  has  a  discretion,  and  will,  if  necessary,  direct  further 
meetings  to  be  held  {e) . 

The  principles  which  guide  the  Court  in  the  choice  of  a 
liquidator,  when  there  is  an  application  before  it  for  the 
appointment  of  a  receiver  on  behalf  of  debenture  holders,  or 


(jf)  Agriculturist  Cattle  Insurance 
Co.,  3  Do  G.  F.  &  J.  194.  See  the 
observationd  in  this  case  as  to  the 
employment  of  accountants. 

(y)  See  Albert  Average  Ass,  Ass. ,  5 
Oh.  597;  Northern  Assam  Tea  Co., 
ib.  644. 

(2)  Western  Life  Ass.  Soc.,  5  Ch. 
396.  See,  also,  35  &  36  Vict.  c.  41,  §  4. 

(a)  Act,  1890,  §  4  (1). 


(6)  Ib.  §  6,  and  ante,  p.  956. 

(c)  John  Beid  <&  Sons,  Ld.  [1900], 
2  a  B.  634. 

{d)  See  ante,  pp.  956  et  seq. 

(e)  Ib.  §  6.  Johannesberg Land,  <tc., 
Co.  [1892],  1  Ch.  583;  Charles  Bey 
noldsdt  Co.,  W.  N.  1895,  p.  31 ;  Bad- 
ford  and  Bright,  Limited  [1901],  1 
Ch.  272,  and  ib.  (No.  2)  [1901],  1 
Ch.  735. 
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where  such  a  receiver  has  been  already  appointed,  have  been  ^^-  jv.  Chap.  i. 

Sect.  10. 


already  noticed  (/) . 

If  any  person  other  than  the  Official  Receiver  is  appointed  Security. 
liquidator,  he  is  not  capable  of  acting  until  he  has  notified  his 
appointment  to  the  Registrar  of  Joint  Stock  Companies  and 
given  security  to  the  satisfaction  of  the  Board  of  Trade  (^). 

The  appointment  must  be  advertised  in  such  manner  as  the  Notice  of 

Court  directs  (A).  appointment. 

No  defect  or  irregularity  in  the  appointment  of  a  liquidator  irregular 
^ill  vitiate  any  act  done  by  him  in  good  faith  (i).  appom  men  . 

If  no  liquidator  is  appointed  by  the  Court,  the  Official  Vacancy. 
Receiver  is  liquidator  (A:),  and  he  is  then  styled  Official 
Receiver  and  liquidator  (Z) ;  and  if  any  vacancy  occurs  in 
the  office  of  liquidator,  the  Official  Receiver  is,  by  virtue  of 
his  office,  liquidator  during  such  vacancy  {m).  If  any 
vacancy  occurs,  a  new  liquidator  may  be  appointed  in  the 
same  manner  as  directed  in  the  case  of  a  first  appointment, 
and  the  Official  Receiver,  at  the  request  of  not  less  than 
one-tenth  in  value  of  the  creditors  or  contributories,  must 
summon  meetings  to  determine  whether  the  vacancy  shall 
be  filled  (n). 

The  Official  Receiver  when  he  is  a  liquidator,  either  pro-  Special  manager, 
visionally  or  otherwise,  may,  if  satisfied  that  the  nature  of 
the  estate  or  business  of  the  company  or  the  interests  of  the 
creditors  or  contributories  require  the  appointment  of  a  special 
manager  (o)  of  the  estate  and  business  of  the  company  other 
than  himself,  apply  to  the  Court,  and  the  Court  may  appoint 
a  special  manager  for  such  time,  with  such  powers,  including 


(/)  SeeoTiA?,  p.  341. 

(i)Act,  1890,  §  4  (3).  Bules, 
1890,  r.  67,  and  if  he  foils  to  give 
secniity,  r.  68.  The  words  in  §  92 
of  the  Companies  Act,  1862,  by 
▼bidi  i}i6  Court  was  to  determine 
the  security  to  he  given  hy  the 
liqiudatoT  are  repealed.  (See  §  33.) 
Under  that  section  the  appointment 
WAS  operative  before  the  security 
WM  given,  Ex  parte  Charleaworth, 
36  OLD.  303. 

{h]  Bules,  1890,  r.  64,  and  forms 


36  and  86  (6). 

(i)  lb.  r.  177  (2).  See,  too,  Oomp. 
Act,  1862,  §  67. 

{k)  Act,  1890,  §  6  (3). 

(/)  Bules,  1890,  r.  66. 

(m)  Act.  1890,  S  4  (4). 

(n)  Bules,  1890,  r.  6o. 

(o)  See  Bules,  1890,  r.  42,  and 
for  the  rules  regulating  the  se- 
curity to  be  given  and  the  accounts 
to  be  furnished  by,  and  the  removal 
of,  a  special  manager,  sec  ib.,  Buleb 
67,  G8,  and  172. 
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Remova]. 


Under  Comp. 
Act,  1862. 


Bk.  IV.  Chap.  1.  any  powers  of  a  receiver  or  manager,  and  with  such  reinanera- 

'■ —  tion  as  it  thinks  expedient  (p). 

If  the  liquidator  fails  to  give  the  required  security  the  Court 
is  to  rescind  the  order  appointing  him,  and  if  he  fails  to  keep 
up  his  security,  the  Court  may  remove  him  {q).  He  is  also 
liable  to  be  removed  from  his  office  by  the  Board  of  Trade, 
if  without  authority  he  retains  in  his  hands  a  sum  exceeding 
501.  for  more  than  ten  days  (r),  and  also,  probably,  if  he  does 
not  faithfully  fulfil  his  duties,  and  if  any  complaint  be  made 
to  the  Board  by  any  creditor  or  contributory  with  regard 
thereto  (s). 

The  power  to  remove  a  liquidator  upon  due  cause  shown, 
which  is  conferred  upon  the  Court  by. the  Companies  Act, 
1862,  is  still  in  existence  (t).  This  power  is  exercisable  not 
only  if  the  liquidator  is  personally  unfit  to  act,  but  also  when- 
ever it  is  shown  that  it  is  for  the  general  advantage  of  those 
interested  in  the  assets  that  he  should  be  removed  (u),  e.g.^ 
where  the  principal  creditors  of  an  insolvent  company  offered 
to  pay  the  other  creditors  in  full  if  the  winding  up  was 
entrusted  to  their  own  nominee  (:r) ;  so  where  the  great  bulk 
of  the  unsecured  creditors  were  not  satisfied  with  the  liqui- 
dator originally  appointed  (j/).  Personal  unfitness  includes 
favouritism  to  persons  whose  interests  are  opposed  to  those 
of  others  (z).  The  same  principles  apply  to  the  removal  of 
liquidators  where  the  winding  up  is  voluntary  (a),  or  subject 
to  the  supervision  of  the  Court  (b).  The  wishes  of  the  persons 
interested  are  always  considered  in  these  cases,  although  they 
cannot  always  be  complied  with. 


(p)  Act,  1890,  §  5.  For  the 
order  in  which  his  remuneration 
is  payable  out  of  the  assets,  see 
Bules,  1890,  r.  31. 

{q)  Rules,  1890,  r.  68.  This  rule 
also  enables  the  Court  to  remove  a 
special  manager  in  a  similar  case. 

(r)  Act,  1890,  §  11  (4). 

(«)  Act,  1890,  §  25  (1). 

{t)  CJomp.  Act,  1862,  §  93.  Qu. 
if  it  applies  to  the  Official  Beceiver 
when  liquidator. 

(ft)  Fx    parte    CharJtsworth,    36 


Ch.  D.  299,  explaining  Sir  John 
Moore  Odd  Mining  Co.,  12  Ch.  D, 
325. 

(aj)  Ex  parte  Charlesworth^  36  Ch. 
D.  299. 

{y)  Aenociaiiono/LandFinaneierSi 
10  Ch.  D.  269. 

(z)  Sir  John  Moore  Gold  Mining 
Co.,  12  Ch.  D.  325. 

(a)  British  Nation  Life  Ass,  Assoc, 
14  Eq.  492. 

{b)  Marseilles,  tSrc,  Land  Co,,  4 
Eq.  692. 
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A  liquidator  can  appeal  from  an  order  removing  him  (c).       ^^'  iv.  chap.  i. 

Sect*  1 0. 

If   the  liquidator  has  not  previously  resigned    or    been 


removed,  his  release  under  §  22  of  the  Companies  (Winding- 
up)  Act,  1890,  operates  as  a  removal.  Upon  his  resignation, 
release  or  removal,  he  is  to  deliver  over  to  the  Official  Beceiver 
or  to  the  new  liquidator,  as  the  case  may  be,  all  his  books  and 
accounts  relating  to  his  office  (^. 

The  remuneration  of  the  liquidator  is  fixed  by  the  committee  Kemuneratiom 
of  inspection,  unless  the  Court  otherwise  orders  (e) ;  but  if  there 
is  DO  committee  of  inspection  his  remuneration  is  to  be  in 
accordance  with  the  scale  of  percentage  payable  for  the 
remuneration  of  the  Official  Beceiver  as  liquidator  (/),  and 
this  is  the  limit  of  the  remuneration  to  which  he  is  entitled  (g). 

The  Board  of  Trade  have  power  to  deprive  a  liquidator  of  Power  to  deprive 
all  or  part  of  his  remuneration,  if  without  authority  he  retains  r^muneiutioii. 
in  his  hands  a  sum  exceeding  BOL  for  more  than  ten  days  (h) ; 
and  the  Court  may  deprive  him  of  his  remuneration  if  he  or 
any  person  on  his  behalf  has,  except  by  the  direction  of  a 
meeting  of  creditors  or  contributories,  employed  solicitation 
in  obtaining  proxies  from  the  creditors  or  contributories,  or  in 
procuring  his  appointment  as  liquidator  (i). 

The  remuneration  of  the  liquidator  is  payable  out  of  the  assets  Payment  and 
of  the  company  (A:),  and  its  priority  is  regulated  subject  to  any  remnneiation. 
order  of  the  Court  by  the  Companies  Winding-up  Bules,  1890  {t) . 

A  liquidator  may,  with  the  sanction  either  of  the  Court  or  Solicitor. 
of  the  committee  of  inspection,  employ  a  solicitor  {nj)  or  other 

(c)  ExparU  Charleaicorth,  36  Ch.  (g)  lb.  r.  155. 

D.  299.  {k)  Act,  1890,  §  11  (4). 

(d)  Bales,  1890,  r.  141.  (t)  lb.  First  Schedule,  r.  18. 

(e)  Section  93  of  the  Act  of  1862  {k)  Bules,  1890,  rr.  31  &  154. 
the  Court  to  fix  the  liqui-  (/)  lb.  r.  31.     The  remuneration 


dator's  remuneration  is  unrepealed,  is  last  but  one  in  the  order   of 

8eeTmdertheoldpracticeRulee,1862,  priority.    Under  the  old  practice. 

EnlelS,  and  the  order  of  May,  1868,  see    Dronfield   Silkstone    Coal    Co, 

in  7  Eq.  105,  note,  and  3  Ch.  Ixiv.,  (No.  2),  23  Ch.  D.  511 ;  Re  Massey, 

and   Oannan'a  daim,   7  Eq.   102 ;  9  Eq.  367. 

Ncrih  of  Enghind  Banking  Co,,  3  (m)  As  to  his  right  to  employ  a 

Mac  A  G.  362,  note;  and  Mysore  solicitor  at  a  public  examination, 

Ae/s  Gold  Mining  Co.,  S^Ch.!).  14.  see  Act,   1890,  §  8  (4)  &  (5)   and 

(/)  Boles,  1890,  r.  154,  and  the  ante,  p.  931.     As  to  a  solicitor's 

crder  of  the  Lord  Chancellor,  17  attendance  in  chambers,  see  Bules, 

Dec  1891.  1890,  r.  174. 
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Separate 
solicitors. 


Costs. 


Lien. 


^*^*<all^in^*^'  ^g®^'  to  take  any  proceedings  or  do  any  business  which  he 

cannot  do  personally,  but  such  sanction  must  be  obtained 

before  the  employment,  except  in  cases  of  urgency,  when  it 
must  be  obtained  without  undue  delay  (n). 

If  necessary,  separate  solicitors  may  be  appointed  to  attend 
to  conflicting  interests  (o). 

The  solicitor  is  entitled  to  payment  of  his  costs  (p)  out  of 
the  assets  of  the  company,  in  priority  to  payment  of  the 
liquidator's  remuneration  ;  but  not  in  priority  to  the  payment 
of  expenses,  which  the  liquidator  has  properly  incurred  (q). 
The  solicitor  has  no  lien  on  the  file  of  proceedings  in  the 
winding  up,  nor  on  the  documents  relating  thereto  (r)  ;  nor 
has  he  any  right  to  payment  by  the  liquidator  personally  («). 

The  liquidator  must  pay  all  monies  received  by  him  into 
the  Bank  of  England  to  the  Companies  Liquidation  Account  (t), 
unless  he  has,  on  the  application  of  the  committee  of  inspec- 
tion, been  authorised  by  the  Board  of  Trade  for  special 
reasons  to  open  an  account  elsewhere  (u).  If  without  the 
authority  of  the  Board  of  Trade  he  retains  a  sum  of  money 
exceeding  502.  for  more  than  ten  days,  and  fails  to  explain 
the  retention  to  the  satisfaction  of  the  Board,  he  must  pay 
interest  on  the  excess  at  the  rate  of  20  per  cent,  per  annum^ 
and  any  expenses  occasioned  by  his  default;  besides  being 
liable,  as  has  already  been  mentioned,  to  lose  all  or  part  of 


Monies  recelTed 
by  liquidator. 


(n)  Act,  1890,  §  12  (4),  Landon 
Metallurgical  Co,  [1897],  2  Ch.  262. 
Sect.  97  of  Comp.  Act,  1862,  re- 
lating to  the  employment  of  a  soli- 
citor, is  repealed  as  to  England  and 
Wales,  see  Act,  1890,  §  33.  Where 
there  is  no  committee  of  inspection, 
and  the  Official  Beceiver  is  liqui* 
dator,  see  Ee  Duncan  [1892],  1 
Q.  £.  331  &  879,  a  decision  under 
the  Bankruptcy  Act. 

(o)  See  Western  Life  Asa,  Society, 
6  Ch.  396. 

(}))  See  as  to  the  taxation  of  his 
costs,  Bules,  1890,  r.  22  et  aeq.,  and 
the  need  for  a  certificate  of  employ- 
ment, ib.  r.  29.  See  as  to  a  solicitor 
demanding  more  than  the  scale  fee, 


United     Kingdom,     <£rc.,     Building 
Association,  40  Ch.  D.  471. 

(q)  See  Bules,  1890,  r.  31,  and  Be 
Massey,  9  Eq.   367;    Dominion  of 
Canada  Plumbago  Co,,  27  Ch.  D. 
33. 

(r)  Ex  parte  Pulhrooh,  4  Ch.  627. 

\s)  Ex  parte  Waikin,  1  Oh.  D. 
130;  Be  Trueman's  Estate,  14  Eq. 
278. 

(t)  Act,  1890,  §  11  (2). 

(u)  Ib.  §  11  (3),  Bules,  1890, 
rr.  81,  82.  If  the  balance  to  the 
company's  credit  exoeeds  2,000/., 
the  liquidator  may  give  notice  to 
the  Board  of  Trade,  and  the  com- 
pany will  be  entitled  to  interest  ai 
2  per  cent.,  see  Act,  1890,  §  18. 
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his  remoneration  and  to  be  removed  from  his  ofl&ce  (x).    He  ^^-  ^v.  Chap.  i. 

Sect.  10. 

is  expressly  forbidden  to  pay  any  sums  received  by  him  as 

liquidator  into  his  private  banking  account  (y), 
A  liquidator,  who  has  in  his  hands  or  under  his  control  Unclaimed  or 

.•  «•        .,  i«j*iji  1         1-1    undistributed 

money  representmg  unclaimed  or  undistributed  assets  which  assets. 
have  remained  unclaimed  or  undistributed  for  six  months  from 
their  receipt,  must  at  once  pay  it  into  the  Companies  Liquida- 
tion Account  at  the  Bank  of  England ;  and  special  powers  are 
given  to  the  Court  and  Board  of  Trade  to  ascertain  and  get 
in  such  monies  (z).  If  any  person  claims  to  be  entitled  to  any 
such  money  the  liquidator  may  give  him  a  certificate  that  he 
is  entitled,  and  the  Board  of  Trade  may  act  on  such  certificate ; 
bat  an  appeal  lies  from  the  Board  of  Trade  to  the  High  Court  (a) . 

A  creditor  of  a  person  entitled  to  money  standing  to  the  GamiBbee 
•credit  of  the  Companies  Liquidation  Account  cannot  obtain  ^  ^"' 
a  garnishee  order  attaching  such  money  (b). 

The  liquidator  is  to  submit  his  accounts  to  the  committee  Acootmto. 
of  inspection  for  examination  and  audit  by  them  (c),  and  to 
send  his  accounts  every  six  months  ((2),  and  on  the  termina- 
tion of  the  winding  up  to  be  audited  by  the  Board  of  Trade. 
When  they  have  been  audited  by  the  Board,  one  copy  is  kept 
by  the  Board  and  one  is  filed  with  the  Court,  and  each  cop}' 
is  open  to  the  inspection  of  any  creditor  or  contributory,  to 
whom  also  a  printed  summary  of  the  accounts  is  to  be  sent  (e). 

If  the  liquidator  carries  on  the  business  of  the  company  he  Trading  account. 
most  keep  a  separate  trading  account,  which  is  to  be  sub- 
mitted to  the  committee  of  inspection  not  less  than  once 
a  month  (/). 

The  rules  relating  to  the  accounts  of  a  liquidator  do  not, 


(x)  Act,  1890,  §  11  (1). 

(y)  lb.  5  11  (6). 

(s)  See  ib.  §  15,  Bules,  1890,  rr. 
128  H  seq,,  and  ante,  pp.  946  et  8eq. 

(a)  lb.  §  15  (5).  As  to  appeals, 
866  ante,  p.  951. 

(h)  Speuce  v.  Coleman  [1901],  2 
K.  B.  199 ;  and  infra,  p.  996. 

(c)  Bales,  1890,  rr.  135,  137  (2) 
and  144  (2). 

((2)»0n  the  first  occasion  the  ac- 
conntB  are  to  be  accompanied  with 


a  smnmary  of  the  company's  state- 
ment of  affairs ;  see  Enles,  1890, 
T.  136.  II  the  liquidator,  since  his 
appointment  or  last  audit,  has 
neither  received  any  monies  nor 
made  any  payments,  he  is  to  make 
an  affidavit  to  that  effect,  and  send 
it  to  the  Board  of  Trade  at  the 
time  when  he  would  transmit  his 
accounts,  ib.  r.  140. 

(e)  Act,  1890,  §  20,  rr.  136-140. 

(/)  Rules,  189Q,  r.  137. 
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Bk.  IV.  Chap. 
Sect.  10. 


Books  to  be 
kept  by  the 
liquidator. 


Statements  to 
rendered  bj 
liquidator. 


Books  of  the 
oompany. 


^-  however,  apply  to  the  Official  Receiver  when  he  is  liquidator ;  he 
—  is  to  account  in  such  manner  as  the  Board  of  Trade  may  direct  (g). 
It  is  also  the  duty  of  the  Official  Receiver  or  the  liquidator 
when  appointed  to  keep  proper  books,  viz.,  a  Record  Book 
containing  minutes  of  the  proceedings  of  meetings  and  such 
other  matters  other  than  documents  of  a  confidential  nature  (h} 
as  may  be  necessary  to  give  a  correct  view  of  his  administra- 
tion, and  a  Gash  Book  (t)  in  which  he  is  to  enter,  from  day  to 
day,  his  receipts  and  payments  and  also  the  total  weekly 
amount  of  the  receipts  and  payments  on  his  trading  account  (k). 
These  books  are  to  be  submitted  to  the  committee  of  inspection 
at  least  once  in  every  three  months  (2),  and  any  creditor  or 
contributory  of  the  company  may,  subject  to  the  control  of 
the  Court,  inspect  them  personally  or  by  his  agent  (m).  If 
necessary  the  Board  of  Trade  may  direct  a  local  investigation 
of  his  books  and  vouchers  (n). 
be  If  the  winding  up  is  not  concluded  (o)  within  one  year  from 
its  commencement,  the  liquidator  must  twice  a  year,  until  the 
winding  up  is  concluded,  send  to  the  Registrar  of  Joint  Stock 
Companies  a  statement,  which  is  open  to  the  inspection  of  any 
person  who  states  himself  in  writing  to  be  a  creditor  or  con- 
tributory, containing  particulars  of  the  proceedings  in  and 
position  of  the  liquidation.  If  a  liquidator  makes  default  in 
this  respect  he  is  liable  to  a  fine  not  exceeding  501,  for  each  day 
during  which  he  is  in  default.  The  Official  Receiver  or  the  liqui- 
dator may  apply  to  the  Court  to  punish  for  contempt  any  person 
untruthfully  stating  himself  to  be  a  creditor  or  contributory  for 
the  purpose  of  obtaining  inspection  of  this  statement  (p). 

It  is  the  duty  of  the  liquidator  to  take  possession  of  all  the 
company's  books  and  accounts  (q).    As  between  the  liquidator 


(g)  Eules,  1890,  r.  168  (3). 

(A)  Such  documents  need  only  be 
shown  to  a  member  of  the  com- 
mittee of  inspection,  Bules,  1890, 
r.  143. 

(t)  Act,  1890,  5  21;  Eules,  1890, 
rr.  143,  144. 

{k)  Eules,  1890,  r.  137  (1). 

(0  lb.  r.  144  (2). 

(m)  Act,  1890,  §  21. 

(n)  lb.  §  25  (3). 


(o)  As  to  when  the  winding  up  is 
considered  to  be  concluded  for  this 
purpose,  see  Eules,  1890,  r.  126. 

{p)  Act,  1890,  §  15  (1)  and  (2), 
and  Eules,  1890,  ir.  127  et  aeq.  See 
further  as  to  these  statements,  anUj 
pp.  946  et  aeq. 

(q)  See  Comp.  Act,  1862,  §§  94 
and  100.  See,  under  the  old  Ads, 
PelVs  case,  3  De  G.  &  Sm.  1701 
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and  the  holders  of  debentures  containing  a  general  charge  on  Bk.  iv.  Ohap.  i. 

the  company's  assets,  the  liquidator  is  entitled  to  the  custody  '- — 

of  such  of  the  books  as  are  not  necessary  to  support  the 
debenture  holder's  title,  but  the  Court  may  from  time  to  time 
make  orders  as  to  their  custody  (r) . , 

The  right  of  the  creditors  and  contributories  of  the  company  inspection. 
to  inspect  its  books  and  papers  depends  upon  the  order  which 
the  Court  may  think  fit  to  make  upon  the  subject  («).  If  an 
inspection  of  them  is  desired,  an  application  must  be  made  to 
the  judge  under  §  156  of  the  Act  of  1862  (Q.  An  order  for 
inspection  will  be  made  if  the  Court  is  satisfied  that  the 
inspection  is  wanted  for  a  proper  purpose  (ti) ;  and  liberty 
will  be  given  to  an  accountant  to  attend  if  there  are  compli- 
cated accounts  to  be  investigated  (x).  Generally  speaking, 
inspection  will  only  be  allowed  for  the  purposes  of  the  winding 
up  (y)  '9  ^^^  ^6  liberty  to  inspect  must  not  be  abused ;  and 
the  Court  will  interfere  to  prevent  an  improper  disclosure  of 
the  contents  of  the  books  (z).  The  rules  of  the  company  as  to 
inspection  do  not  apply  in  a  winding  up  (a),  nor  do  the 
provisions  contained  in  §§  82  and  48  of  the  Companies  Act, 
1862(6). 

As  between  contributories  and  alleged  contributories,  the  Liqaidaton* 
books,  accounts,  and  documents  of  the  company  and  of  the  against 
liquidators  are  primd  facie  evidence  of  the  truth  of  all  matters  ^o»^^^^^"®«- 

(r)  Engel  v.  South  Metropolitan  tionbyanagent,8eeCVecZ?'<C(9.,llCh. 

Breunng,    Ac,,    Co.   [1892],    1   Ch.  D.  257,  and -Bevan  v.  TFcW  [1901],  2 

442,  and  anU,  pp.  315  and  343.  Oh.  59,rey6T8ingib.  [1901],1  Gh.724. 

(«)  Comp.  Act,  1862,  §  156.     Ex  (y)  North  Brazilian  Sugar  Fac- 

parte  Walker ,  15  Jur.  853.    As  to  the  torieSj  37  Ch.  D.  83,  and  see  Morgan^ 8 

file  of  proceedings,  see  ante,  p.  925 ;  case,  28  Ch.  D.  620 ;  and  under  the 

and  as  to  depositions  of  public  and  Stannaries  Act,    West  Devon  Great 

pciyate    examinations,     see    ante.  Consols  Mine,  27  Ch.  D.  106. 

pp.  933  and  936.  (z)  See  cases  in  note  (u),  WiUiams 

{t)  As  to  summoning  the  liqui-  v.  Prince  0/  Wales  Co,,  23  Beay.  338, 

dator  as  a   witness,  see   Barnes  and  the  undertaking  given  in  Bevan 

Banking  Co.,  2  Ch.  350.  v.  Wehh  [1901],  2  Ch.  59. 

(tt)  An  to  the  extent  of  produc-  (a)  Yorkshire  Fibre  Co,,  ^'E^^.^bf). 

tion,  and    the   affidavit   which   a  {Jb)  See  as  to  §  32,  the  register  of 

Uquidator  can  be  required  to  make,  members,  Kent  Coalfields  Syndicate 

see  Gooch's  case,   7   Ch.   207,   and  [1898],  1  Q.  B.  754;  and  as  to  §  43, 

Mutual  Socidy,  22  Ch.  D.  714,  and  the  register  of  mortgages,  Somerset 

the  cases  in  the  next  notes.  v.  Land  Securities  Co.,  W.  N.  1897, 

(x)  lb.  and  generally  as  to  inspec-  p.  29. 
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Bk.  IV.  Chap.  1.  purporting  to  be  therein  recorded  (c).    This  is  a  very  important 

'—'-      provision,  and  one  of  which  unfair  use  might  be  made  if 

there  were  no  means  of  compelling  liquidators  to  expunge 
from  their  books  matters  improperly  inserted  in  them.    But  a 
liquidator  is  not  entitled  to  charge  a  person  with  money  with- 
out notice,  and  then  require  him  to  show  that  he  does  not  owe 
it ;  and  if  any  attempt  to  do  so  is  made,  the  Court  will  order 
the  entry  to  be  removed,  and  throw  upon  the  liquidator  the 
onus  of  showing  that  such  entry  ought  to  be  restored  (d). 
Rxtent  to  ivhich       Under  the  Winding-up  Acts  of  1848  and  1849,  the  property 
reprewn^the   ^^  *^®  Company  vested  in  the  official  manager  (e) ;    and  all 
company  under    actious  and  suits  by  or  against  the  company  had  to  be  brought 

Acts  of  1848  ,  ,  •  >•       XT     1 

and  1849.  by  or  against  him  as  its  representative  (/ ).  He,  however,  only 

represented  the  company  which  was  being  wound  up;  and 
consequently  actions  in  which  it  was  sought  to  charge,  not 
the  company,  but  one  or  more  of  its  contributories,  individually, 
had  to  be  brought  against  him  or  them,  and  not  against  the 
official  manager  (g).  Moreover,  where  the  company  being 
wound  up  could  not  have  been  sued  at  law,  either  as  a  com- 
pany or  by  a  public  officer,  there  an  action  against  the  official 
manager  as  the  representative  of  the  company  could  not  be 
sustained.  The  Acts  in  question  did  not  confer  on  companies 
any  capacity  of  suing  and  being  sued,  but  simply  declared 
that  companies  having  that  capacity  were  to  sue  and  be  sued 
by  their  official  manager  (h).  Consequently  a  company,  not 
registered   or  in  any  way  incorporated,  but  being  a  mere 


(c)  §  154,  and  see  Aniofs  case^  36 
Ch.  D.  702. 

[d)  Ex  parte  Chadwick^  15  Jur. 

597. 

(c)  11  &  12  Vict.  c.  45,  §§  29  and 

30. 

(/)  lb.  §§  50  and  51.  See,  on 
this  subject,  Grand  Trunk  RaxL  v. 
Brodie,  3  De  G.  M.  &  G.  146 ;  Rid- 
dick  V.  Deposit f  Ac,  Association  Co,, 
9  Ir.  Com.  Law  Bep.  84 ;  McDowell 
V.  Davis,  8  ib.  42.  As  to  the  mode 
of  describing  him,  see  Re  Heritage, 
Kay,  App.  29.  The  official  manager 
only  represented  the  company  if  his 


appointment  was  valid.  See  Official 
Manager  of  Plumstead  Water  Co.  v. 
Davis,  28  Beav.  545,  and  2  De  G. 
F.  &  J.  20,  where  the  winding-up 
order  and  all  the  proceedings  under 
it  were  invalid,  the  order  having 
been  made  by  the  wrong  Court. 

{g)  Beardshaw  v.  Lord  Londes- 
borough,  11  C.  B.  498;  McDowell 
V.  Doyle,  7  Ir.  Com.  Law,  598; 
Armstrong  v.  Normandy,  7  Ex.  409. 

{h)  Pritchard  v.  London  and 
Birmingham,  <tc..  Rail,  Co.,  Rr 
Weiss,  15  C.  B.  331 ;  Ernest  v. 
Weiss,  2  Dr.  &  Sm.  561. 
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association  of  individuals,  could  not  sue  or  be  sued  by  its  Bk.  iv.  Chap.  i. 

Sect.  10. 

oflScial  manager  ({).  

In  the  foregoing  respects  the  Companies  Act,  1862,  is  very  Under  the 
different  from  the  older  winding-up  Acts.  It  is  the  duty  of  *^*  ^ 
the  liquidator  to  take  into  his  custody  the  property  and  effects 
of  the  company  (k) :  and  if  no  liquidator  is  appointed,  or 
daring  any  vacancy  in  his  appointment,  the  property  of  the 
company  is  in  the  custody  of  the  Court  (l) ;  but  the  property 
of  a  company  registered  under  the  Act  does  not  vest  in  the 
liquidator,  and  all  actions  are  taken  and  continued  by  and 
against  the  company  in  its  corporate  name  {m).  In  the  case, 
however,  of  an  unregistered  company,  the  Court  has  power  to 
make  an  order  vesting  its  property  in  the  liquidator ;  and,  if 
each  an  order  is  made,  he  may  sue  and  be  sued  in  his  official 
name,  or  in  such  other  name  as  the  Court  may  direct,  as  the 
representative  of  the  company  (ri)-  If  under  such  an  order 
land  is  vested  in  several  liquidators,  they  must  all  convey  in 
order  to  pass  the  legal  estate  (o). 


(i)  lb.,  and  see  Rmsell  v.  Croyi- 
dill,  11  Ex.  123,  and  Ernest  v. 
CroyidiU,  2  De  G.  F.  &  J.  175, 
vhere  the  plaintiff  represented  one 
provisionaUy  registered  company, 
md  the  defendant  another. 

(k)  §  94,  If  property  vested  in 
the  company  becomes  diyested  by 
the  bankruptcy  of  the  grantor,  the 
hquidator  must  hand  over  such 
property  to  the  trustee  in  his 
bankruptcy,  see  Re  Carl  Hirth 
[1899],  1  Q.  B.  612.  The  doctrines 
of  reputed  ownership  are  not  applic- 
able to  companies  which  are  being 
woundup,  Crumlin  Viaduct  Works 
Co.,  11  Ch.  D.  755 ;  Oorringe  v. 
Irtrtll  India  Rubher  Works,  34  Ch. 
D.  128. 

(/)§92.  This  section  is  still  un- 
repealed, but  under  the  Companies 
(Winding-up)  Act,  1890,  on  any 
yacancy  occurring,  the  Official 
Beoeiver  becomes  liquidator,  see 
§  4  (4),    The  liquidator  is  himself 

L.C. — ^VOL.  II. 


in  the  nature  of  a  receiver,  see 
Eules,  1890,  r.  90,  and  Ferry  v. 
Oriental  HoUl  Co,,  5  Ch.  420,  and 
ante,  pp.  341  and  342. 

(m)  See  S§  94,  95,  195,  and 
196.  The  same  rule  applies  to 
applications  to  rectify  the  register. 
Ex  parte  Kintrea,  L.  R.  5  Ch.  95, 
See  as  to  some  acts  which  he  may 
do  in  his  own  name,  §  95  (7).  A 
bill  of  sale  given  by  the  company, 
and  not  within  the  Bills  of  Sale 
Act,  1882,  is  valid  as  against  tbe 
liquidator,  although  not  registered. 
Marine  Mansions  Co.,  4  Eq.  601 ;  but 
see  now  ante,  pp.  310-312. 

(n)  See  §  203.  Hercules  Ins,  Co,, 
11  Eq.  321,  where  the  company  was 
registered  after  the  petition  was  pre- 
sented. Liquidators  are  not  person- 
ally liable  to  pay  charges  on  property 
vested  in  them  under  this  section, 
Graham  v.  Edge,  20  Q.  B.  D.  683. 

(o)  Ehaworih  and  2'idyU  contract, 
42  Ch.  D.  23. 

62 
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Bk.  IV.  Chap.  1. 
Sect.  10. 


Duties  of 
liqaidators. 


Power  of 
liqaidators 
where  there  is 
more  than  one. 


Powers  of 
liquidator. 


Even  without  a  vesting  order  suits  by  liquidators  in 
their  own  name  but  on  behalf  of  unregistered  companies 
have  been  held  properly  constituted  when  sanctioned  by  the 
Court  (q). 

The  liquidators  are  to  be  described  by  their  style  of  office, 
and  not  by  their  individual  names  (r) ;  and  they  are  to  perform 
such  duties  in  reference  to  the  winding  up  of  the  company  as 
may  be  imposed  by  the  Court  («).  They  are  officers  of  the 
Court,  and  if  monies  are  paid  to  them  under  a  mistake  of  law, 
the  Court  may  order  the  mistake  to  be  rectified  (t). 

Their  duties,  so  far  as  they  relate  to  the  investigation  of 
claims  against  the  company,  to  settling  the  list  of  contribu- 
tories,  to  making  calls  and  distributing  the  assets  of  the 
company,  will  be  noticed  in  the  subsequent  sections  of  this 
chapter.  In  the  present  section  it  is  proposed  to  notice  those 
general  powers  and  duties  which  do  not  relate  to  these  matters. 

Where  more  liquidators  than  one  are  appointed,  it  is  for  the 
Court  to  declare  whether  any  act  authorised  or  required  by  the 
statute  to  be  done  by  the  liquidator  is  to  be  done  by  all  or  any 
one  or  more  of  the  persons  so  appointed  (u), 

A  liquidator  may,  with  the  sanction  of  the  Court  or  of  the 
committee  of  inspection  (x), 


{q)  See  Turquand  v.  Kirhy,  4  Eq. 
123 ;  Turquand  v.  Marshall^  6  Eq. 
112,  reversed,  but  not  on  this  point, 
4  Ch.  376.  Qu.  these  decisions. 
As  to  proceedings  by  unregistered 
companies,  see  antey  pp.  385  and 
763. 

(r)  §  94,  and  Act,  1890,  §  4  (3). 
The  Official  Beceiver,  when  acting 
as  liquidator,  is  styled  Official 
Eeceiver  and  liquidator,  Rules, 
1890,  r.  66.  See,  also,  Comp. 
Act,  1862,  §  203. 

(«)  S  94. 

(0  See  Opera,  Limited  [1891],  2 
Ch.  154,  reversed  on  other  grounds 
[1891],  3  Ch.  260 ;  and  see,  as  to 
trustees  in  bankruptcy,  Ex  parte 
James,  L.  R,  9  Ch.  609 ;  Ex  parte 
Simmonds,  16  Q.  B.  D.  308,  and  the 


observations  on  these  cases  in  Hand 
V.  Blow  [1901],  2  Ch.  pp.  729,  730. 

(m)  §  92.  As  to  the  validity 
of  the  acts  of  one  out  of  several 
liquidators,  see  Ehnworth  and  Tidtf$ 
contract,  cited  ante,  note  (o),  and 
Ex  parte  Agra  and  Masterman*9 
Bank,  6  Ch.  206,  and  cases  there 
cited.  See,  under  the  older  Acts, 
Bass's  case,  1  De  G.  &  Sm.  722. 

{x)  Act,  1890,  §12(1).  If  there 
be  no  committee,  its  powers  are 
vested  in  the  Board  of  Trade,  and 
exercised  by  the  Official  Receiver, 
ib.§  9  (9),  and  Rules,  1890,  r.  169. 
If  the  Official  Receiver  is  liquidator, 
see  Be  Duiican  [1892],  1  Q,  B.  331 
and  879,  a  decision  under  the  Bank- 
ruptcy Act.  Formerly  the  Court 
alone    could    give    the   necessary 


LIQUIDATORS. 


079 


1.  Carry  on  the  business  of  the  company,  so  far  as  may  be  ^^'  l^-  ^|>*p-  i- 
necessary  for  the  beneficial  winding  up  of  the  same  (y). 


.  Powers  of 

If  he  does  so  he  must,  as  already  mentioned,  keep  a  separate  liquidator, 
trading  account  (z),  and  is  forbidden,  without  the  express 
sanction  of  the  Court,  to  purchase  any  goods  for  this  purpose 
from  any  person  who  is  so  connected  with  him  that  he  would 
obtain  a  portion  of  the  profit  arising  from  the  transaction  (a). 

2.  Bring  or  defend  legal  proceedings  in  the  name  or  on 
behaU  of  the  company  {b). 

3.  Make  arrangements  with  creditors  or  oontributories,  and 
eompromise  all  claims  whether  by  or  against  the  company  (c). 
This  subject  will  be  discussed  hereafter  (d). 

And  may  without  such  sanction  (e) 

4.  Sell  the  property  and  claims  of  the  company  by  auction 
or  otherwise  (/). 


HUiction.  See  §§  95, 159,  and  160  of 
the  Companies  Act,  1862.  Section 
96  of  that  Act  is  not  repealed,  so 
that  the  Court  may  by  order  enable 
the  liquidator  to  exercise  the  two 
fiist-mentioned  powers  without  its 
sanction  or  intervention.  Such  an 
Older  vould,  it  is  apprehended,  be 
equivalent  to  the  sanction  of  the 
Court,  80  that  the  sanction  of  the 
committee  would  not  be  needed. 
For  such  an  order,  see  Rochdale 
Property ^  Ac,  Co,,  12  Ch.  D, 
775. 

(y)  Act,  1890,  5  12  (1) ;  and  Act, 
1862.  §  95  (2).  BHtish  Waggon  Co. 
Y.Lmd:  Co,,  5  a  B.  D.  149,  and 
Ex  parte  Emmanuel,  17  Ch.  D.  35,  a 
decision  xmder  the  Bankruptcy  Act, 
WQ,  The  onus  of  proving  that  a 
particular  contract  is  not  beneficial 
for  the  winding  up  of  the  company 
Hea  on  the  person  making  the  asser- 
tion, Hire  Purchase  Co,,  Limited 
V.  Richens,  20  Q.  B.  D.  387. 

(f)  Rules,  1890,  r.  137. 

(a]  Eules,  1890,  r.  157. 

lb)  Act,  1890,  S 12  (1) ;  Act,  1862, 
i  95  (1).  See,  as  to  the  sanction  to 
take  proceedings,   London   Mekd^ 


lurgical  Co.  [1897],  2  Ch.  262.  See, 
as  to  unregistered  companies,  ante 
(q),  A  liquidator  may  serve  a 
bankruptcy  notice  on  a  judg- 
ment debtor  of  the  company.  Ex 
parU  Winterbottom,  18  Q.  B.  D.  446. 
The  Court  has  no  power  to  allow 
the  solicitor  of  a  creditor  to  institute 
proceedings  in  the  name  of  the  com- 
pany to  get  in  assets  in  order  to  pay 
his  own  costs,  Cape  Breton  Co,  v. 
Fenn,  1 7  Ch.  D.  198.  As  to  examin- 
ing directors  in  actions  against 
them,  see  Madrid  Bank  v.  Bayley, 
L.  R,  2  Q.  B.  37. 

(c)  Act,  1890,  §  12  (1) ;  Act,  1862, 
§§  159  and  160. 

{d)  Infra,  pp.  984  et  seq, 

(e)  Act,  1890,  §  12  (2),  and  Act, 
1862,  §  95.  Formerly  the  sanction 
of  the  Court  was  required  in  these 
cases,  see  §95. 

(/)  Act  1890,  §  12  (2) ;  Act,  1862, 
§  95  (3).  Park  Gate  Waggon  Co,, 
17  Ch.  D.  234,  and  Wood  v.  Wood- 
house  and  Rawson  United,  W.  N. 
1896,  p.  4,  claims  against  directors 
for  misfeasance  under  §  165.  Con- 
tracts of  a  personal  character,  e.g,, 
between    author    and    publisher, 
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Powers  of 
liquiilator. 


Bk.  IV.  Chap.  1.  If  the  liquidator  employs  an  auctioneer  or  other  agent  to 
—  carry  out  the  sale,  he  is  nevertheless  responsible  for  the  pro- 
ceeds ig).  Neither  the  liquidator  nor  any  member  of  the 
committee  of  inspection  may  purchase,  either  personally  or 
by  any  partner,  clerk,  agent  or  servant,  any  portion  of  the 
company's  assets  without  the  sanction  of  the  Court.  Any  pur- 
chase contrary  to  this  rule  may  be  set  aside  by  the  Court  (h). 
Apart  from  this  rule,  the  liquidator  stands  in  a  fiduciary 
relation  to  the  company;  a  sale  to  himself,  or  in  which  he 
is  personally  interested,  is  therefore  liable  to  be  set  aside  (i). 

5.  Do  all  acts  and  execute,  in  the  name  and  on  behalf  of 
the  company,  all  deeds,  receipts,  and  other  documents,  and 
for  that  purpose  use  the  company's  seal  (j). 

6.  Prove  as  a  separate  creditor  against  the  estate  of  a  bank- 
rupt contributory  for  money  due  from  him  to  the  company  (fc). 

7.  Draw,  make,  accept  and  indorse  bills  of  exchange  and 
promissory  notes  in  the  name  and  on  behalf  of  the  company, 
and  raise  money  on  the  security  of  its  assets  (l). 

8.  Take  out,  if  necessary,  in  his  official  name  letters  of 


cannot  be  sold,  Oriffith  v.  Tower 
Publishing  Co„Ld,  [1897],  1  Ch.  21 ; 
nor  can  contracts  be  transferred  to 
a  purchaser  if  such  transfer  imposes 
an  extra  burden  on  the  other 
contracting  party,  Tolhurst  v. 
Associated  Portland  Cement  Manu- 
facturers [1901],  2  K.  B.  811.  See, 
as  to  transferring  the  business  of 
the  company,  infra,  p.  990.  As  to 
opening  biddings,  see  Northumber- 
land and  Durham  Banking  Co.,  9 
W.  E.  584 ;  and  as  to  getting  in  the 
legal  estate,  Sheerness  Waterworks 
Co,  V.  Poison,  3  De  G.  F.  &  J.  36, 
and  29  Beav.  70 ;  where  land  is 
vested  in  moi^  than  one  liquidator 
by  an  order  under  §  203,  all  must 
convey,  Ebsworth  and  Tidy's  con- 
tract,  42  Ch.  D.  23 ;  as  to  selling, 
subject  to  alleged  incumbrances, 
Badley  v.  Bramally  12  Eq.  472;  as 
to  purchases  by  old  directors,  and 
irregular  proceedings,  at  the  sale, 
see  Alexandra  Hall  Co.^W,  N.  1867, 


p.  67. 

{y)  Eules,  1890,  r.  142.  The 
agent  must  pay  over  the  gross 
proceeds  of  sale  without  deducting 
his  costs  and  charges,  which  will 
be  paid  to  him  on  the  production 
of  the  necessary  certificate  of  the 
taxing  master,  ib.  and  rr.  27  and  29. 

(A)  Eules,  1890,  r.  156. 

(i)  Silkstone  andHaigh  Moor,  <fcc.> 
Co,  V.  Edey  [1900],  1  Ch.  167. 

{j)  Act,  1890,  §  12  (2) ;  Act,  1862, 
§  95,  (4). 

{k)  Act,  1890,  §  12  (2) ;  Act,  1862, 
§95(5).  As  to  his  power  to  petition 
for  an  adjudication  of  bankruptcy 
against  a  contributory,  see  Williams 
V.  Harding,  L.  E.  1  H.  L.  9. 

(0  Act,  1890,  §  12  (2) ;  Act,  1862, 
§  95  (6).  The  Court  will  not  allow  a 
liquidator  to  give  acceptances  which 
are  valueless,  Contract  Corporation, 
Ebhw  Vale  Company^ s  claim,  8  Eq. 
14.  The  liability  of  the  company 
upon  such  bills  or  notes  is  the  same 
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administration  to  any  deceased  contributory,   and  do  any  Bk.  17.  OhAp.  i. 

other  act  that  may  be  necessary  for  obtaining  payment  of '- — '■ — 

any  monies  due  from  a  contributory  or  his  estate,  and  which  UquSItor. 
cannot  be  conveniently  done  in  the  name  of  the  company  (wi). 

9.  Bo  and  execute  all  such  other  things  as  may  be  necessary 
for  inrinding  up  the  affairs  of  the  company  and  distributing  its 
assets  (n). 

The  Uquidator  is  also  empowered  as  an  officer,  and  under  Oetting  in 
the  control  of  the  Court,  to  collect  the  assets  of  the  company, 
and  to  exercise  the  summary  powers  conferred  upon  the  Court 
for  this  purpose  by  §   100  of  the  Companies  Act,  1862  (o), 
and  to  summon  meetings  of  the  creditors  and  contributories  Summon 
for  the  purpose  of  ascertaining  their  wishes  in  all  matters  ™^  °*^ 
connected  with  the  winding  up  (p). 

When  the  company  being  wound  up  is  a  cost-book  mining  com-  Cost-book 
pany  governed  by  the  Stannaries  Act,  1887,  it  is  the  duty  of  the  ^°^P*°y- 
purser  or  other  person  having  possession  of  the  club  funds  of 
the  mine  to  account  for  them  to  the  liquidator,  who  is  empowered 
to  recover  them,  and  whose  duty  it  is  to  apply  them  in  accordance 
with  the  rules  of  the  club  (see  60  &  51  Vict.  c.  43,  §  13  (2)). 

Although  for  some  purposes  a  liquidator  stands  in  a  fiduciary  Liability  of 
relation  towards  the  company  (g),  and  is  liable  to  proceedings 
under  §  10  of  the  Companies  (Winding-up)  Act,   1890,   for 
misfeasance  (r),  he  is  not  a  trustee  for  the  individual  creditors 

as  if  the  company  had  issued  them  in  to  order  securities  deposited  under 

tiie  course  of  its  business  :  see  the  the  Mortgage  Debenture  Acts  to 

section.     As  to  negotiating  bills  in  be  handed  over  to  the  liquidator, 

order  to  avoid  a  set-off,  see  Smithf  unless  they  have  been  redeemed  or 

Fleming  <fe  Co.'«  casf,  and  Oledstanes  sold,  Somerset  v.  Land  Securities  Co, 

d:  Co^s  case,  1  Ch.  538,  noticed  in  [1894],  3  Ch.  465. 
S 12  (3)  of  the  present  chapter.  {p)  Act,  1890,  §  13 ;  Act,  1862, 

(m)  Act,  1890,  §  12  (2) ;  Act,  1862,  §  91 ;    Rules,  1890,  r.  47.    For  the 

$  95  (7).  rules  governing  these  meetings,  see 

(i»)  Act,  1890,  S  12  (2) ;  Act,  1862,  rr.  47-57 ;  aa  to  proxies,  rr.  123-125; 

S  95  (8).    As  to  reconstructing  the  and  as  to  counting  votes,  Eules, 

eompany,  see  Wreck  Recovery  Sal-  1892,  r.  25.     As  to  his  duty  to  qotl- 

vage  (Jo.,  15  Ch.  D.  353.  suit  and  carry  out  the  wishes  of 

(o)  Act,  1890,  §13;  Act,  1862,  §§  98  the  creditors  and  contributories,  see 

and  100 ;  and  Eules,  1S90,  rr.  89-91 ;  Act,  1890,  §  23,  and  infra,  p.  982. 
and  ante,  p.  939.    In  the  exercise  {g)  See  Silkstoiie  and  Haigh  Moor, 

of  these    powers  the  liquidator  is  <fcc.,  Co.  v.  Edey  [1900],  1  Ch.  167, 

in  the  position  of  a  receiver,  see  ante,  p.  989. 
Bule  90.    The  Court  has  no  power         (r)  See  ante,  pp.  940  et  seq. 


liqaidaton. 


982 


WINDING  UP  BY  THE  COURT. 


Sect.  10. 


^^-  jy^j^P"  ^'  or  contributories  of  the  company ;  his  position  towards  them 

is  rather  that  of  an  agent  of  the  company  (s).  Consequently 
he  is  not  liable  to  them  in  damages  for  mere  negligence  in  the 
performance  of  his  duties,  e.g.,  for  delay,  without  mala  fides  or 
personal  misconduct,  in  paying  a  creditor's  debt  or  handing 
over  to  a  contributory  his  share  in  the  company's  assets  (t). 
Moreover,  proceedings  cannot  be  taken  against  him  under 
§  10  in  respect  of  a  breach  of  duty  which  has  caused  damage  to 
an  individual  creditor  or  contributory,  as  distinguished  from 
the  company;  in  such  a  case  the  person  damnified  must 
proceed  by  action  (u). 

Subject  to  the  provisions  of  the  Acts,  the  liquidator  must  use 
his  own  discretion  in  the  management  and  distribution  of  the 
company's  estate  (y),  but;he  must  have  regard  to  any  directions 
which  may  be  given  to  him  by  a  resolution  of  the  creditors  or 
contributories  at  any  general  meeting,  or  by  the  committee  of 
inspection  {x).  In  cases  of  conflict  the  directions  of  a  general 
meeting  override  the  directions  of  the  committee  of  inspec- 
tion (^).  He  may  summon  meetings  of  creditors  and  contri- 
butories for  the  purpose  of  ascertaining  their  wishes,  and 
must  do  so  at  such  times  as  they  by  resolution  direct,  or 
whenever  requested  by  one-tenth  in  value  of  the  creditors  or 
contributories  (z). 

The  Court  has  a  control  over  the  liquidator  in  the  exercise  of 
the  powers  conferred  upon  him  by  the  Act  of  1890,  and  any 


Oontrol  of 
liquidator  : 
a)  by  creditors 
and  cootribii- 
tones. 


6)  by  the 
Court. 


(«)  Knmvle$  y.  ScoU  [1891],  1  Ch. 
717,  explaining  dicta  in  Black  d: 
Co:$  case,  L.  B.  8  Ch.  254 ;  Oriental 
Inland  Steam  Co,,  L.  R.  9  Ch.  657 ; 
and  London  and  Caledonian,  ike,. 
Ins,  Co,,n  Ch.  D.  140. 

(0  Knowlea  y.  Scott  [1891],  1 
Ch.  717. 

(u)  HiWs  Water/all  Estate,  Ac, 
Co,  [1896],  1  Ch.  947;  South 
Australian  Petroleum  Fields,  Ld,, 
W.  N.  1894,  p.  189,  cannot  be  relied 
upon ;  the  question  of  jurisdiction 
was  not  argued. 

(r)  Act,  1890,  §  23  (4).  As  to 
directions  of  a  committee  which  are 
ultra  vires  or  otherwise  improper. 


see  Ex  'parte  Emmanuel,  17  Ch.  D. 
35 ;  Ex  parte  Cocks,  21  Ch.  D.  397 ; 
Ex  parte  Strawbrid^e,  25  Ch.  D. 
266,  decided  upon  the  Bankruptcy 
Act,  1869.  A  liquidator  acting 
unreasonably,  although  under  the 
instruction  of  a  committee  of  in- 
spection, may  be  liable  personally 
for  any  costs  incurred,  see  Ex  parte 
Brown,  17  Q.  B.  D.  488. 

(x)  As  to  the  committee  of 
inspection,  see  ante,  pp.  961  et  seq. 

(y)  §  23  (1). 

(z)  §  23  (2)  and  §  13.  As  to  the 
rules  goyeming  such  meetings,  see 
atite,  note  (p),  x 
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creditor  or  contributory  may  apply  to  the  Court  with  respect  Bk.  iv.  Chap.  i. 

to  any  exercise  or  proposed  exercise  of  the  powers  conferred — '. 

upon  him  by  §  12  of  that  Act  (a).  In  addition  to  this  the  liqui- 
dator may  apply  to  the  Court  for  directions  in  relation  to  any 
particular  matter  arising  in  the  winding  up  (&),  and  any  person 
aggrieved  by  any  act  or  decision  of  his  may  apply  to  the  Court, 
which  may  confirm,  reverse,  or  modify  his  act  or  decision,  and 
make  such  order  as  may  seem  just  (c). 
Liquidators  who  act  without  the  sanction  of  the  Court  in  Acts  done 

J,  .    .  ,  ,.  .,  ,  .  .  without  sauction 

matters  requirmg  such  sanction,  expose  themselves  to  serious  of  Court. 
risks ;  for  if  loss  ensues  to  the  company  the  liquidators  may 
be  compelled  to  make  it  good,  and  if  they  sue  or  defend  an 
action  unsuccessfully,  they  may  have  to  pay  the  costs  per- 
soDally  (d).  But  an  order  made  in  an  action  and  directing  a 
liquidator  to  pay  the  costs  personally  does  not  necessarily 
preclude  him  from  afterwards  obtaining  such  costs  out  of  the 
assets  of  the  company  (e).  The  consequences  of  not  obtaining 
the  sanction  of  the  Court  where  such  sanction  is  required, 
may,  moreover,  in  some  cases  invalidate  the  liquidator's  pro- 
ceedings ;  but  it  is  apprehended  that  if  he  sues  without  leave 
the  want  of  leave  affords  no  defence  to  the  action  (/). 
The  Board  of  Trade  takes  cognisance  of  the  conduct  of  the  c)  ^y  the  Board 

of  Trade. 

liquidator,  and  if  he  does  not  faithfully  perform  his  duties,  or 
in  the  event  of  any  complaint  being  made  to  the  Board  by  any 
creditor  or  contributory,  the  Board  is  to  inquire  into  the 
matter  and  take  such  action  as  may  be  deemed  expedient. 

(a)  Act,  1890,  S  12  (3)  and  §  13,  Official  Beceiver,  19  Q.  B.  D.  174  ; 

and  anUf  pp.  978-981 ;  the  powers  Ex  parte  SicUbothamy  14  Ch.  D.  458 ; 

oonferred  by  §  12  are  those  there  In  re  Lamb  [1894],  2  Q.  B.  805. 
nmnbered  1  to  9.  {d)  London     Metallurgical      Co, 

(6)  S23(3).  [1897],  2  Ch.  262;  Grand  Trunk, 

(c)  $  24.    Except  in  cases  of  the  (Crc,  Bail.  Co.  v.  Brodie,  9  Ha.  823, 

rejection  of  the  proof  of  a   debt  and  3  De  G.  M.  &  G.  146 ;  Caldwell 

(in/ni,  p.  994)  and  applications  to  v.  Ernest,  27  Beav.  39  and  42. 
lemoTe  a  name  from  the  list  of         («}  lb.      See,    on    this    subject, 

eontributories  {infra,  p.  1036)  no  Consols  Insurance  Co.  v.    Wood,  2 

time  is  fixed  for  appealing  from  the  Dr.  &  Sm.  353,  and  infra,  §  15. 
dedsion  of  a  liquidator ;  in  Courts         (/)  See  the  analogous  cases  in 

other  than  the  High  Courts  such  bankruptcy,  Lee  y.  Sangster,  2  C.  B. 

^ipeals    must  be   heard   in  open  N.  S.  1 ;    Piercy  y.  Boberts,  1  M.  & 

Goort   Bules,  1890,  r.  5  (/).   As  to  K,4;  Ex  parte  Magnus,  3  M.  D.  & 

who   is  a   person   aggrieyed,  see  D.693;  c/onM  y .  Fa^e«,  3  Y.  &  J.  373. 
under  the  Bankruptcy  Act,  Ex  parte 
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Bk.  IV.  Chap.  1.  The  Board  may  also  require  the  liquidator  to  answer  any 

Sect  11.         ,         .  1  1       /-I  • 

inquiry,  may  apply  to  the  Court  (g)  to  examine  him  or  any 

other  person  on  oath  concerning  the  winding  up,  and  may 
direct  a  local  investigation  of  his  books  and  vouchers  {h). 

Release.  When  a  liquidator  has,  so  far  as  may  be,  concluded  the 

winding  up  of  a  company,  or  has  resigned  or  been  removed 
from  his  office,  the  Board  of  Trade  shall  on  his  application  (t) 
cause  a  report  on  his  accounts  to  be  prepared,  and  on  his  com- 
plying with  their  requirements  shall  take  into  consideration 
the  report,  and  any  objection  which  may  be  urged  by  any 
contributory,  creditor,  or  person  interested,  and  grant  or  with- 
hold his  release,  subject,  neverthless,  to  an  appeal  to  the  High 
Court  (/f).    If  the  release  is  withheld,  the  Court  may,  on  the 
application  of  any  creditor  or  contributory  or  person  interested, 
charge  the  liquidator  with  the  consequences  of  any  act  or 
default  of  his  contrary  to  his  duty  (Q.     An  order  of  release 
discharges  him  from  all  liability  arising  from  his  conduct  as 
liquidator,  but  it  may  be  revoked  upon   proof  that  it  was 
obtained  by  fraud  or  by  suppression  or  concealment  of  any 
material  fact  (m).     The  release  does  not  operate  until  the 
liquidator  has  handed  over  to  the  Official  Beceiver  all  books 
kept  by  him,  and  all  books,  documents,  papers,  and  accounts 
in  his  possession  relating  to  the  office  of  hquidator  (n).    A 
notice  of  the  order  granting  the  release  must  be  gazetted,  and 
the  liquidator  is  to  provide  the  necessary  stamp  fee,  which, 
however,  he  may  charge  against  the  company's  assets  (o). 


SECTION  XI.— COMPROMISES  AND  ARRANGEMENTS  WITH  CRBDITOES 

AND  CONTRIBUTORIES. 

•Oompromifies.  The  liquidator  is  empowered,  with  the  sanction  of  the  Court 

or  of  the  committee  of  inspection,  to  make  arrangements  with 
creditors  and  contributories,  and  to  compromise  all  claims 

(g)  As    to    this    application    see  (A;)  Act,    1890,   §  22(1).     As  to 

Eules,  1890,  r.  171.  such  appeals,  see  ante,  p.  951. 

{h)  Act,   1890,  §  25.     See,  also,  (/)  lb.  §  22  (2). 

§§11  and  15(4),  which  have  been  (m)  See  Ex  parte  Societe  CockriUy 

already  noticed,  owfe,  pp.  946,  972,  3  Ch.  D.  115 ;   Ex  parte  Carter,  8 

and  973.  Ch.  D.  731 .    Decided  upon  a  similar 

(i)  As  to  the  notice  to  be  given  clause  in  the  Bankruptcy  Act,  1869. 

to  creditors  and  contributories,  see  (n)  Rules,  1890,  r.  141. 

Rules,  1890,  r.  148.  (o)  lb.  r.  149,  and  form  86(7). 
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whether  by  or   against  the  company  (2?).     A  proposed  com- ^k.  iv.  Chap.  1. 

Sect.  11. 

promise  will  npt  be  sanctioned  by  the  Court  in  the  absence  of 

sufficient  information  as  to  the  grounds  on  which  the  com- 
promise is  to  be  entered  into  (g).  Nor  will  the  Court  compel  a 
liquidator  to  enter  into  a  compromise  which  he,  on  behalf  of 
the  company,  opposes  (r).  A  compromise  entered  into  by  a 
liquidator,  and  approved  by  a  chief  clerk,  did  not  require  the 
personal  sanction  of  a  judge  to  make  it  binding.  But  any 
person  aggrieved  by  it  was  entitled  to  have  it  considered  by 
the  judge  in  whose  chambers  the  winding  up  was  proceeding  (s). 
It  is  apprehended  that  the  same  rule  will  apply  to  compromises 
sanctioned  by  the  registrar  (t). 

A  compromise  with  the  sanction  of  the  Court  is  binding  on 
all  parties,  including  creditors  (u),  unless  appealed  against  in 
due  time(x). 

Bat  notwithstanding  a  compromise  with  a  contributory,  who 
is  a  transferee  of  shares,  he  remains  liable  to  indemnify  his 
transferor  from  all  calls  which  may  be  made  on  him  as  a  past 
member  (y). 

If  it  can  be  shown  that  the  sanction  of  the  Court  was 
obtained  by  the  misrepresentation  or  improper  concealment 
of  material  facts,  the  compromise  will  be  set  aside  by  the 
Court  which  sanctioned  it,  although  the  time  for  appeal  has 
passed  (z). 
The  power  to  sanction  compromises  under  §§  159  &  160  Limit  of  poyer 

to  comproiDisc* 

of  the  Companies  Act,  1862,  is  confined  to  claims  by  or  against 


(/>)  Comp.  Act,  1862.  S§  lo9  and 
160,  and  Act,  1890,  §  12(1). 

(g)  Ex  parte  Totty,  1  Dr.  &  Sm. 
273;  and  on  appeal,  6  Jut.  N.  S.  849. 

(r)  Pttirwm'*  case,  7  Oh.  309.  But 
this  assumes  that  the  liquidator  is 
not  himself  opposing  the  wishes  of 
those  whom  he  represents. 

(•)  Ex  parU  Garetin,  10  W.  E. 
457. 

(t)  See  the  powers  of  the  regis- 
trar, Bules,  1892,  r.  4. 

(tt)  See  Cleave  y.  HarwaVy  6  H.  & 
N.  22,  where  proceedings  by  set,  fa, 
against  a  shareholder  were  stayed, 
a  compromise  having  been  entered 


into  between  him  and  the  official 
manager  under  20  &  21  Yict.  c.  78, 
and  see  as  to  enforcing  a  com- 
promise, Oaudet  Freres  Steamship 
Co.,  12^ Ch.  D.  882. 

{x)  Lucy*e  casej  4  De  Q-.  M.  &  G. 
356;  UnderwooiTs  case,  5  ib.  677; 
Garatin^s  case,  10  W.  E.  457.  See, 
also,  Hughes^s  case,  1  De  G.  &  Sm. 
606,  and  13  Jur.  530. 

iy)  Roberts  v.  Crowe,  L.  E.  7  C.  P. 
629;  Ktllock  v.  Enthoven,  L.  E.  9 
Q.  B.  241,  and  Sib.  458. 

(z)  Central  Darjeeling  Tea  Co,, 
W,  N.  1866,  p.  361 ;  Clarke's  case,  ib. 
254 ;  Garstin*s  case,  10  W.  E.  457. 
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Bk.  IV.  ciwp.  1.  the  company,  and  does  not  extend  to  claims  by  individual 

Sect.  11. 

shareholders  against  the  directors  personally  (a). 

Opinions  differed  respecting  the  power  of  the  Court  to  bind 
dissentient  creditors  or  contributories  by  sanctioning  arrange- 
ments approved  by  majorities  of  them  (b). 

The  power  of  the  Court  in  this  respect  has,  however,  been 
enlarged  by  the  Joint  Stock  Companies  Arrangement  Act,  1870 
(33  &  34  Vict.  c.  104),  which  (§  2)  enacts  that, 

Where  **  Where  any  compromise  or  arrangement  shall  be  proposed  between 

compromise  g^  company,  which  is,  at  the  time  of  the  passing  of  this  Act  or  afterwards, 

Court  may  order  ^  the  course  of  being  wotmd  up,  either  voluntarily  or  by  or  under  the 
a  meeting  of  supervision  of  the  Court,  under  the  Companies  Acts,  1862  and  1867,  or 
creditors,  &c.,  either  of  them,  and  the  creditors  of  such  company,  or  any  class  of  sudi 
such  compromise,  creditors,  it  shall  be  lawful  for  the  Court,  in  addition  to  any  other  of  its 

powers,  on  the  application  (c )  in  a  summary  way  of  any  creditor  or  the 
liquidator,  to  order  that  a  meeting  of  such  creditors  or  class  of  creditors 
shall  be  summoned  in  such  manner  as  the  Court  shall  direct  {d)^  and  if  a 
majority  in  number  representing  three-fourths  in  value  of  such  creditors 
or  class  of  creditors  present  either  in  person  or  by  proxy  (<?)  at  such 
meeting  shall  agree  to  any  arrangement  or  compromise,  such  arrange- 
ment or  compromise  shall,  if  sanctioned  by  an  order  of  the  Court  (/),  be 
binding  on  all  such  creditors  or  class  of  creditors,  as  the  case  may  be,  and 
also  on  the  liquidator  and  contributories  of  the  said  company.'' 

By  the  Companies  Act,  1900,  the  provisions  of  this  Act  are 
made  applicable  as  between  the  company  and  its  members,  or 
any  class  of  its  members  (^). 


(a)  Ex  parte  Ifankey,  W.  N.  1869, 
p.  226. 

(h)  See  Albert  Life  Ast.  Co,,  6 
Ch.  381;  and  compare  Ei4ca  Coal 
and  Iron  Co,,  30  Beav.  528  (an 
appeal  was  dismissed,  on  the  ground 
that  it  was  made  too  late.  See 
8  Jur.  N.  S.  900).  C<mmercml 
Bank  Corporation  of  India  and  the 
East,  8  Eq.  241.  See,  also.  Bank 
of  Hindustan,  ike,  v.  Eastern  Finan- 
cial Assoc,,  L.  E.  2  P.  C.  489.  See 
generally  as  to  the  power  of  the 
Court  to  bind  absent  (though  not 
dissentient)  parties,  Collingham  v. 
Sloper  [1894],  3  Ch.  716,  and 
[1901],  1  Ch.  769. 

c)  Semhle,  this  application  should 
be  by  summons  in  chambers. 

(d)  See,  too,   Oomp.  Act,    1862, 


§  91.  When  many  creditors  are 
abroad,  the  Court  may  direct  sub- 
sidiary meetings  to  be  held  abroad. 
See  English,  Scottish  and  Australian,. 
&c.  Bank  [1893],  3  Ch-  385. 

(c)  For  form  of  proxy,  see  Prac- 
tioe  Direction,  W.  N.  1896,  p.  56. 
The  Court  may  provide  for  the  use 
by  means  of  the  telegraph  of  proxies 
executed  abroad.  See  English^ 
Scottish  and  Australian  Bank  [1893}, 
3  Ch.  385. 

(/)  The  order  is  obtained  on 
petition. 

{g)  Comp.  Act,  1900,  §  24.  As  to 
different  classes  where  ordinary 
shares  have  been  divided  into  pre- 
ferred and  deferred  halves,  see 
Brighton  and  Dyke  Bail.  Co.,  44 
Ch.  D.  28,  and  infra,  c.  4,  §  2. 
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In  the  Act  of  1870  the  term  creditors  is  construed  in  its  widest  Bk.  iv.  Chap.  i. 
sense,  and  includes  every  person  who  has  a  pecuniary  claim 


Sect.  11. 


against  the  company,  whether  actual  or  contingent  (A) ;  the  Act  A?t!^'***^°°  °^ 
applies  to  secured,  as  well  as  to  unsecured,  creditors,  and  arrange- 
ments under  it  may  be  sanctioned,  though  they  deprive  secured 
creditors  of  the  benefit  of  their  security  either  wholly  or  in  part  (i) . 

Creditors  whose  interests  as  creditors  are  so  dissimilar  as  to  Classes  of 
make  it  impossible  for  them  to  consult  together  with  a  view  ^  '*°"'  ^ 
to  their  common  interest,  belong  to  different  classes  (k) ;  but 
creditors  who  are  also  contributories  may  vote  in  the  same 
class  as  creditors  who  are  not  contributories  (0 .  The  holders  of 
policies  of  insurance  issued  by  an  insurance  company  whose 
policies  have  matured  at  the  date  of  the  meetings,  form  a 
different  class  of  creditors  from  the  holders  of  policies  which 
have  not  matured  (m). 

It  is  the  duty  of  the  Court  to  see  that  adequate  notice  of  the  Meetings  and 
meetings  is  given  (n).  The  order  in  which  the  sanctions 
leqoired  are  obtained  is  immaterial  (o).  The  sanction  of  the 
majority  in  number  of  those  present  representing  three-fourths 
in  value  of  those  present  is  sufficient.  Only  those  present  in 
person  or  by  proxy  are  to  be  counted  (p) ;  but  all  present  must 
be  counted,  whether  they  vote  or  not  (q).  Unanimity  is  not 
leqoired,  and  the  opposition  of  some  creditors  is  not  fatal  (r). 
Bnt  schemes  for  arrangement  under  this  Act  have  failed  because 
of  the  impossibility  of  ascertaining  and  valuing  the  claims  of  the 


(A)  Craig's  claim  [1896],  1  Ch. 
267,  the  case  of  a  lessee  who  had 
assigned  his  lease  to  the  company 
under  a  coyenantof  indemnity. 

(t)  Alabama,  New  Orleans,  dtc», 
Co,  [1891],  1  Ch.  213;  Empire 
Mining  Co.,  44  Ch.  D.  402.  See, 
too.  Slater  v.  Darlaston  Steel,  Ac, 
Co.,  W.  N.  1877,  pp.  139  and  166, 
and  Dy never,  <fcc.,  Collieries  Co,,  11 
Ch.  D.  606. 

[h)  See  judgment  of  Bowen,  L.J. 
[1892],  2  a  B.  p.  683.  See,  too, 
judgment  of  Lord  Esher,  ib.  p. 
680. 

(i)  See  Madras  Irrigation  Co,, 
1881,  W.  N.,  p.  171,  and  see  infra, 


note  (x). 

(m)  Sovereign  Life  Ass,  Co,  y. 
Dodd  [1892],  2  Q.  B.  573. 

(n)  Alabama,  New  Orleans,  dtc, 
Co,  [1891],  1  Oh.  213,  p.  245. 

(o)  Dynevor,  <fec..  Collieries  Co.,  11 
Ch.  D.  605. 

(p)  Bessemer  Steel  and  Ordnance 
Co.,  1  Ch.  D.  251;  Alabama,  New 
Orleans,  ike.  Co.  [1891],  1  Ch.  213. 

(j)  See Labotuiherey.  Lord  Whani' 
cliff e,  13  Ch.  D.  p.  354,  and  Buckley, 
7th  ed.  p.  634. 

(r)  TunU  Bail.  Co.,  10  Ch.  D. 
270,  note;  aff.  on  appeal,  W.  N. 
1874,  p.  166,  and  case  in  last  note. 
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Bk.  IV.  Chap.  1.  creditors  (s),  and  because  those  who  voted  for  it  had  voted  in 

Sect.  11. 

respect  of  debentures  payable  to  bearer  and  not  produced,  and 

had  not  voted  bond  fide  in  the  interest  of  the  company  (f). 

Duty  of  Court.         The  Act  confers  upon  a  majority  the  power  of  binding  a 

minority ;  the  Court,  therefore,  will  see  that  the  power  is 
properly  exercised  (u).  In  the  absence  of  any  objection  the 
Court  will  be  slow  to  differ  from  the  decision  of  the  majority, 
but  it  will  not  sanction  a  scheme  unless  satisfied  that  the 
provisions  of  the  Act  have  been  complied  with,  that  the 
meetings  have  been  properly  convened  and  consulted,  that 
the  scheme  is  proposed  bond  fide  in  the  interest  of  the  creditors 
to  be  bound  by  it,  that  the  majority  are  acting  in  good  faith 
with  a  view  to  the  interests  of  the  class  to  which  they  belong, 
and  are  not  coercing  the  minority  in  order  to  promote  interests 
adverse  to  that  class  as  a  whole,  and  that  the  scheme  itself  is 
a  reasonable  one,  and  free  from  any  such  objection  as  would 
prevent  an  honest  and  intelligent  man,  a  member  of  the  class 
and  acting  alone  in  respect  of  his  interest  as  such  member, 
from  giving  his  approval  to  it  {x). 

Requirements  of      If  the  Scheme  provides  for  the  taking  over  of  the  assets  of  the 

the  Court  in 

particular  cases.  Company  by  a  new  company,  the  Court  requires  to  be  satisfied 

that  the  new  company  is  properly  constituted  under  conditions 
suitable  for  carrying  the  scheme  into  effect  {y) ;  if  it  provides  for 
the  acceptance  of  shares  which  are  not  fully  paid-up,  provision 
must  be  made  for  preventing  the  shareholders  from  improperly 
transferring  such  shares  so  as  to  avoid  liability  {z) .    If  it  provides 

(«)  Albert  Life  Abb.  Co,,  QQ!h,ZH\,  Ch.    385;  London  Chartered  Sank 

(t)   Wedgw(H)d  Coal  and  Iron  Co,,  of  AuBtralia,  ib.  540;  Dynevor^&c., 

6Ch.  D.  627.  ColUeries    Co.,    11     Ch.    D.    605; 

(w)  As    to    the    exercise    by    a  Wedgwood  Coal  and  Iron  Co.,  6  Ch. 

majority  of  such  powers,  see,  in  D.  627.     Creditors  who  have  other 

addition  to  the  cases  cited  below,  interests  than  those  of  the  class  to 

the  cases  relating  to  the  exercise  which  they  belong  may  neverthe- 

by  a  majority  of  debenture  holders  less  vote,  but  the  Court  will  take 

of  similar  powers  under  their  deben-  the  existence  of  such  interests  into 

tures,  a7<^,  p.  329 ;  and  to  the  reduc-  consideration.    See   [1891],   1  Ch. 

tion  of  capital,  ante,  p.  557 ;  and  to  pp.  243,  244. 

the  alteration  of  articles  of  associa-  (y)  English,  Scottish  and  Austra' 

tion,  ante,  p.  462.  lian,  &c,,  Bank  [1893],  3  Ch.  p.  400. 

{x)  Alabama^New  Orleans, drc^Co.  (z)  London    Chartered    Bank  of 

[1891],  1  Ch.  213;  English,  Scottish  Australia  [1893],  3  Ch.  540. 
and  Australian,  &c.,Bank  [1893],  3 
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for  the  issue  of  new  debentures,  the  Court  will  not  allow  powers  Bk.  iv.  chap.  i. 
of  binding  a  minority,  similar  to  those  contained  in  the  Act,  to '- — '■ — 


be  given  to  the  majority  of  the  debenture  holders,  unless  the 
sanction  of  the  Court  to  the  exercise  of  them  is  required  (a). 
If  it  provides  for  the  distribution  of  shares  in  another  com- 
pany to  the  contributories  of  the  old  company  in  respect  of 
their  shares  therein,  provision  must  be  made  giving  to  any 
dissentient  contributories  the  rights  to  which  they  would  be 
entitled  in  the  case  of  a  sale  under  §  161  of  the  Act  of 
1862  (6).  If  the  scheme  provides  for  the  payment  of  costs  and 
of  remuneration  to  persons  for  carrying  the  scheme  into  effect, 
provision  must  be  made  for  their  taxation  and  allowance  by  the 
Coart  (c) ;  and  where  the  whole  of  the  assets  are  taken  over  by 
another  company,  the  Court  generally  requires  a  provision  to  be 
inserted,  whereby  that  company  undertakes  to  obey  any  order 
of  the  Court  as  to  any  proceedings  which  the  Court  may  think 
ought  to  be  taken  against  the  officers  of  the  old  company  (d). 

The  Court  has  refused  to  sanction  a  scheme  which  provided  Sanction  refused, 
for  underwriting  the  capital  of  the  purchasing  company  («). 
Where  a  company  induced  a  judgment  creditor  not  to  issue 
execution  against  it,  and  petitions  by  a  creditor  and  the  com- 
pany were  then  presented  for  winding  up  the  company,  and  a 
scheme  of  arrangement  was  proposed  and  assented  to  by  all 
the  creditors  except  the  judgment  creditor  who  opposed  it,  the 
Court  declined  to  sanction  the  scheme  (/). 

An  arrangement  sanctioned  under  this  Act  does  not  release  Effect  on  sureties 
a  surety  for  the  company's  debts  from  his  obligation  to  the  ^  ^^^^^^' 
company's  creditor  (g).    If  he  is  compelled  to  pay  the  debt, 


(a)  Land  Mortgage  Bank  of 
Florida,  W.  N.  1896,  p.  48. 

(6)  See  the  terms  imposed  in 
Canning  Jarrah  Timber  Co,  [1900], 
1  Ch.  708.  And  as  to  sales  under 
§  161,  iu/ra,  chap.  3. 

(c)  Mortgage  Insurance  Corp,, 
W.  N.  1896,  p.  4. 

{d)  Prsctioe  Note,  W.  N.  1894, 
p.  166.  This  does  not  apply  in  the 
case  of  a  perfectly  solvent  company 
selling  its  business. 

(e)  See  the  terms  imposed  by  the 


Court  of  Appeal  in  Canning  Jarrah 
Timber  Co,  [1900],  1  Ch.  708.  But 
see  now  as  to  the  payment  of  under- 
writing commissions,  Comp.  Act, 
1900,  §  8,  ante,  pp.  43,  44. 

(/)  Richards  cfc  Co.,  11  Ch.  D. 
676. 

{g)  Dane  v.  Mortgage  Ins.  Corp, 
[1894],  1  Q.  B.54;  London  Chartered 
Bank  of  Australia  [1893],  3  Ch.  540. 
See,  too.  Ex  parte  Jacobs,  L.  R.  10 
Ch.  211  ;  Slater  v.  Jones,  L.  R.  8 
Ex,   186,   and  F inlay  v.   Mexican 
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Effect  on 
creditors  abroad. 


Appeals. 


Transfer  of 
business. 


Albert  Life 
Assurance 
Company's  ease. 


he  is  subrogated  to  the  rights  of  the  creditor  under  the 
arrangement  </i). 

The  Act  does  not  apply  to  the  colonies ;  therefore  a  compromise 
sanctioned  under  it  cannot  be  set  up  by  the  company  as  a  defence 
to  an  action  in  a  colonial  Court  by  a  colonial  creditor  who  has 
not  assented  to  it  and  who  claims  payment  of  his  debt  in  full  (i). 

A  creditor  or  contributory  who  has  not  appeared  at  the  hearing 
of  the  petition  to  sanction  a  scheme,  cannot  appeal  against  the 
order  made  thereon  without  the  leave  of  the  Court  (k). 

The  assets  of  the  company  may  be  sold  and  realised  in  the 
ordinary  way  by  auction  or  private  contract  as  may  be  thought 
best  (Q.  Doubts  have  been  expressed  as  to  the  power  of  the 
Court  in  a  compulsory  winding  up  to  sanction  a  sale  of  a  com- 
pany's assets  en  masse  to  a  new  company  formed  to  carry  on  its 
business  (m).  It  is,  however,  to  be  remembered  that  the  Court 
can  stay  the  winding-up  proceedings  altogether  on  such  terms 
as  it  thinks  proper  {n) ;  and  this  power,  coupled  with  that  of 
selling  the  assets  of  the  company  (o),  and  of  compromismg 
with  the  creditors  and  contributories  (;?),  is,  it  is  conceived, 
sufficient  to  give  the  Court  jurisdiction  to  sanction  such  a  sale 
as  that  under  consideration  upon  any  terms  the  Court  may 
judicially  approve  {q)  ;  the  jurisdiction  under  the  Joint  Stock 
Companies  Arrangement  Act,  1870,  is  free  from  doubt  {qq). 

But  in  the  case  of  the  Albert  Life  Assurance  Company  (r), 


Investment    Corporation    [1897],    1 
Q.  B.  517,  and  anU,  p.  330. 

(Ji)  Dane  v.  Mortgage  Lis,  Corp, 
[1894],  1  a  B.  54;  Ftnlay  v. 
Mexican   Investment   Corp.    [1897], 

1  Q.  B.  517. 

(t)  New  Zealand  Loan^  <fcc.,  Co,  v. 
Morrison  [1898],  A.  C.  349,  and 
Gihhs  y.  Suci^tS  des  Metaux^  25 
Q.  B.  D.  399. 

{k)  Securities  Insurance  Co,  [  1 894], 

2  Ch.  410. 

{I)  See  ante,  p.  979. 

(m)  See  §§  89,  91,  95,  159,  and 
160.  The  doubt  has  arisen  by 
reason  of  §  161  being  in  terms  only 
applicable  to  a  voluntary  winding 
up.    The  Act  31  &  32  Vict.  c.  68, 


only  applies  to  companies  being 
wound  up  when  it  passed. 

(n)  §  89,  ante,  p.  895. 

(o)  §  95. 

(p)  Ante^  pp.  984  et  seq, 

(q)  See  as  to  winding  up,  subject 
to  supervision.  Ex  parte  Pool^s 
Executors,  8  Ch.  702;  Imp,  Merc, 
Credit  Ass,,  12  Eq.  504 ;  Agra  and 
Masterman^s  Bank,  12  Eq.  509,  note. 

(99)  ^^  English,  Scottish,  and 
Australian,  Ac,  Bank  [1893],  3  Ch. 
385 ;  London  Chartered  Bank  of 
Australia,  ib.  540;  Alabama,  New 
Orleans,  &c.,  Co.  [1891],  1  Ch.  213; 
Craig*8  claim  [1895],  1  Ch.  267. 

(r)  6  Ch.  381,  and  see  General 
Exchange  Bank,  W.  N.  1867,  p.  63. 
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which  had  absorbed  several  other  companies,  the  Lord  Justice  Bk.  iv.  Chap.  i. 

.  Sect.  12. 

James  considered  that  a  majority  of  creditors  could  not  bind  '. — 

a  minority  to  accept  a  composition  (rr) ;  and  he  refused  to 
sanction  a  scheme  for  reconstructing  the  Albert  Company,  and 
for  paying  its  creditors  and  the  creditors  of  the  absorbed 
companies  a  composition,  by  calls,  and  for  transferring  to 
another  company  the  assets  of  the  Albert,  and  the  monies 
proposed  to  be  raised  by  calls. 


SECTION  XII.— PROOF  AND  PAYMENT  OP  DEBTS. 


1.  General  observations. 


Every  creditor  must  prove  his  debt  («) .  Proof  of  debte. 

Debts  may  be  proved  by  an  affidavit,  verifying  the  debt,  Affidavit  of 
deUvered  or  sent  by  post  to  the  Official  Eeceiver  or  to  the  liqui-  ^^^ ' 
dator,  if  one  has  been  appointed  (t) .  The  affidavit  may  be  made 
either  by  the  creditor,  or  by  some  person  authorised  by  him  or 
on  his  behalf  (u) ;  it  must  contain  or  refer  to  a  statement  of 
accoont  showing  the  particulars  of  the  debt,  and  specifying  the 
vouchers  by  which  it  can  be  sustained  (x),  and  state  whether 
the  creditor  is  secured  or  unsecured  (y) ;  it  may  be  sworn  before 
any  officer  of  the  Board  of  Trade  or  any  clerk  of  the  Official 
Beceiver  authorised  in  writing  by  the  Court  or  Board  of  Trade  {z). 

When  a  creditor  seeks  to  prove  in  respect  of  any  bill  of  Bills  of 
exchange,  promissory  note,  or  other  negotiable  instrument  or 


exchange,  &c. 


{rr)  The  ciTCumstances  of  the 
caae  rendered  the  Joint  Stock  Com- 
panies  Arrangement  Act,  1870, 
inapplicable. 

[i)  Rules,  1890,  r.  96.  Claims  for 
vBges  to  workmen  and  employes  of 
the  company,  if  numerous,  may  be 
included  in  one  proof,  see  r.  106 
and  form  67.  Under  the  former 
practice  creditors  were  not  obliged 
to  prove  their  claims  unless  required 
to  do  so.  See  Rules.  1862,  r.  21, 
and  ForwofxVt  daim^  6  Ch.  18. 

(0  Rules,  1890,  r.  97.  When  a 
liquidator  is  appointed,  all  proofs 
received  by  the  Official  Receiver 
must    be    handed    over    to    the 


liquidator,  ib.  r.  109. 

{u)  Rules,  1890,  r.  98.  Probate 
in  this  country  cannot  be  dispensed 
with  where  a  claim  is  made  by  the 
legal  personal  representatives  of  a 
deceased  creditor,  Fernandas'  Exa, 
case,  5  Ch.  314.  And  see  New  York 
Breweries  Co.  v.  Att.-Qen.  [1899], 
A.  C.  62,  affirming  [1898],  1  Q.  B. 
205. 

{x)  Ib.  r.  99.  The  Official 
Receiver  or  liquidator  may  at  any 
time  call  for  the  vouchers.  For 
general  form  of  proof,  see  form  66. 

{y)  Ib.  r.  100.  As  to  secured 
creditors,  see  infra,  pp.  1010  et  seq, 

(z)  Rule  of  3rd  December,  1892. 
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WINDING  UP  BY  THE  COUBT. 


Disooonts. 
Time  for  proof. 


Bk.  IV.  Chap.  1.  security,  the  bill  of  exchange,  note,  instrument  or  security  must, 

Sect.  12,  •   1         T  -     1       /^ 

subject  to  any  special  order  of  the  Court  to  the  contrary,  be 

produced  to  the  Official  Receiver,  chairman  of  a  meeting,  or 
liquidator,  as  the  case  may  be,  and  be  marked  by  him  before  the 
proof  can  be  admitted  either  for  voting  or  for  any  purpose  (a). 
The  creditor  must  deduct  from  his  debt  all  trade  discounts  (b). 
The  Court  is  empowered  to  fix  a  time  within  which  creditors 
are  to  prove  their  debts,  or  to  be  excluded  from  the  benefit  of 
any  distribution  made  before  such  debts  are  proved  (c).  This 
power  may  be  conferred  by  general  Bules  upon  the  liquidator,  to 
be  exercised  by  him  as  an  officer  of  the  Court  and  subject  to 
its  control  (d);  and  under  the  Bules,  it  is  his  duty  to  give  notice 
of  his  intention  of  declaring  a  dividend  to  any  creditors  men- 
tioned in  the  statement  of  affairs  who  have  not  proved  their 
debts,  and  to  specify  in  such  notice  the  latest  date  up  to  which 
For  use  at  firat   proofs  must  be  lodged  (e).    A  proof  intended  to  be  used  at  the 

first  meeting  of  the  creditors,  or  at  any  adjournment  thereof, 
must  be  lodged  with  the  Official  Receiver  not  later  than  the 
time  mentioned  in  the  notice  convening  the  meeting  or  the 
adjourned  meeting  (/). 

It  is  the  duty  of  the  liquidator  to  examine  every  proof  and 
the  grounds  of  the  debt,  and  in  writing  to  admit  or  reject  it  in 


Examination 
of  proofs. 


(a)  Rules,  1890,  r.  107. 

(6)  lb.  r.  101.  The  Rule  con- 
tains an  exception  as  to  any  discount 
not  exceeding  5  per  cent,  which  the 
creditor  has  agreed  to  allow  for 
payment  in  cash.  As  to  interest, 
see  r.  104,  and  infra,  p.  1008 ;  as  to 
proofs  in  respect  of  rent  or  other 
periodical  payments,  see  r.  103,  and 
infra ,  p.  1 0 1 7 ;  and  for  debts  payable 
at  a  future  time,  r.  105,  and  infra, 
p.  1010. 

(c)  Comp.  Act,  1862,  §  107.  Kit 
Hill  Tunnel,  16  Ch.  D.  590.  If  a 
liability  contingent  at  the  com- 
mencement of  the  winding  up 
ripens  into  a  debt  before  its  ter- 
mination, it  may  be  proved,  though 
the  time  fixed  h£is  passed.  Mac- 
farlane'a  claim,  17  Ch.  D.  337. 

{d)  Act,  1890,  §  13.    The  power 


has  not  been  conferred  upon  the 
liquidator  by  any  general  Rules, 
except  so  far  as  it  is  conferred  on 
him  by  r.  122. 

(e)  Rule,  1890,  r.  122.  The  notice 
must  be  given  not  more  than  two 
months  before  the  intention  of 
declaring  the  dividend,  and  the 
date  specified  must  not  be  less  than 
14  days  from  the  date  of  the  notice. 
Notice  is  also  given  to  the  Board  of 
Trade  and  gazetted,  ib. ;  and  form 
86  (4). 

(/)  Act,  1890,  Sched.  I.,  r.  6, 
and  Rules,  1890,  r.  108.  See  as  to 
creditors'  votes  at  such  meetings, 
Act,  1890,  Sched.  I.,  rr.  6-10, 
and  Rules,  1892,  r.  25.  Bills  of 
exchange,  &c.,  must  be  produced. 
Rules,  1890,  r.  107,  supra. 
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vhole  or  in  part,  or  require  further  evidence  in  support  of  ^^-  ^-  ^W- 1- 

\i(g).     Subject  to  the  power  of  the  Court  to  extend  the 

time  (h),  the  liquidator  must  do  this  within  twenty-eight  days 
ol  receiving  a  proof,  and  when  he  has  given  notice  of  an 
intention  to  declare  a  dividend,  he  must,  within  fourteen 
days  after  the  date  mentioned  in  the  notice  as  the  latest  date 
up  to  which  proofs  must  be  lodged,  admit  or  reject  every  proof 
which  has  not  been  already  dealt  with  (i) .  When  examining 
the  proof,  he  may,  in  order  to  arrive  at  the  amount  for  which 
it  is  to  be  allowed,  also  examine  a  set-off  to  it,  if  the  set-off 
is  a  matter  of  account  0).  If  he  rejects  the  proof,  he  must 
state  in  writing  to  the  creditor  the  grounds  of  rejection  (A:). 
Proofs  which  have  been  rejected  or  admitted  must  be  filed  (Z). 

A  creditor  may  by  leave  amend  his  proof  (in),  even  after  he  Amendment. 
has  voted  in  respect  of  it  (n). 

For  the  purpose  of  his  duties  in  relation  to  proofs,  the  Powers  of 
liquidator  may  administer  oaths  and  take  affidavits  (o).     A  '**"*  * 
creditor  may,   it  is  conceived,    be   cross-examined    on    his 


ig)  Bules,  1890,  r.  110.    If  the 
creditor  refuses  to  produce  the  evi- 
dence he  has,  lus  claim  may  be  dis- 
allowed,  ConBtantinople  and  Alex- 
andra  Hotel  Co., SoBeav.  3^9.  As  to 
the  admission  or  rejection  of  proofs 
at  the  first  meeting  of  creditors  by 
the  chairman  of  the  meeting,  see 
Act,  1890,  Sched.   I.,   r.   11  ;   and 
Canadian  Pacific  Colonisation  Corp., 
W.N.  1891, p.  122.  Astotheformer 
practice,  see  Prichard*»  case,  5  De 
O.  M.  &  G.  495;    and  Terrell  v. 
Hatton,  4  H.  L.  C.   1091.    As  to 
bringing  actions  to  try  a  disputed 
debt,  see  East  of  England  Banking 
Company's  case,  5  De  G.  M.  &  G. 
505,  and  13  Beav.  426 ;    Ex  parte 
(hmjn,  1  Jut.  N.  S.  300 ;  Ex  parte 
Eiggins,  2  ib.  178 ;  and  Armstrong'' s 
(xue,  3  De  G.   &  S.   140.     As  to 
enabling  a  creditor  to  prosecute  bis 
daim  in  formd  pauperis,  see  Ex 
parte  Fry,  1  Dr.  &  Sm.  318. 
(h)  Bules,  1890,  r.  176. 
(i)  Ib.  r.  120.    Notice  of  his  deci- 
sion rejecting  a  proof  -wholly  or  in 

L.C. — ^VOL.  IL 


part  must  be  given  to  the  creditor. 
This  rule  does  not  apply  to  the 
Official  Eeceiver :  no  time  is  limited 
in  his  case  except  when  he  has 
given  notice  of  an  intention  to  de- 
clare a  dividend,  as  to  which  see 
Rules,  1892,  r.  29,  which  is  very 
similar  to  the  latter  half  of  r.  120. 

(y)  National  Wholemeal  Bread, 
dec,  Co.  [1892],  2  Ch.  457. 

{k)  Rules,  1890,  r.  110. 

(/)  Rules,  1890,  r.  117.  See,  too, 
as  to  filing  lists  of  proof,  ib.,  and  as 
to  filing  all  proofs  tendered  in  the 
winding  up  before  the  payment  of 
a  dividend  by  the  Official  Receiver, 
r.  116. 

(m)  Ex  parte  Cama,  9  Ch.  686 ; 
Ex  pfirie  Buenos  Ayres,  tt'C,  Rail. 
Co.  [1901],  1  Q.  B.  655,  and  as  to 
secured  creditors  amending  the 
valuation  of  their  security,  see 
Bank.  Act,  1883,  Sched.  11.,  r.  13. 

(n)  Ex  parte  Iludderafield  Bank- 
ing Co.  [1892],  2  Ch.  419,  and  Ex 
parte  Schofield,  12  Ch.  D.  337. 

(o)  Rules,  1890,  r.  114. 

63 


994 


WINDING  UP  BY  THE  COURT. 


Bk.  IV.  Chap.  1.  aflSdavit  of  proof  {jy),  and  in  a  proper  case  the  Court  will  give 
—  leave  to  interrogate  him  {q). 


Expunging 
proofs. 


Official  Receiver.     Before  a  liquidator  is  appointed,  the  Official  Receiver  has  all 

the  powers  of  the  liquidator  in  respect  of  the  examination, 
admission,  and  rejection  of  proofs  (r). 

If  the  liquidator  thinks  that  a  proof  has  been  improperly 
admitted,  the  Court  may,  on  the  application  of  the  liquidator 
after  notice  to  the  creditor  who  made  the  proof,  expunge  it  or 
reduce  its  amount  (s) ;  the  Court  tiiay  also  do  this  on  the 
application  of  any  creditor  or  contributory,  if  the  liquidator 
refuses  to  interfere  (Q.  Such  an  application  may,  it  would 
seem,  be  made  at  any  time ;  but  if  the  proof  is  expunged,  the 
creditor  will  be  entitled  to  retain  any  dividend  which  he  may 
have  previously  received  (u) . 

If  a  creditor  or  contributory  is  dissatisfied  with  the  decision 
of  the  liquidator  in  respect  of  a  proof,  he  may  appeal  to  the 
Court ;  but,  subject  to  the  power  of  the  Court  to  extend  the 
time  {x)y  no  application  against  a  decision  of  the  liquidator 
rejecting  a  proof  can  be  entertained  unless  notice  of  the 
application  is  given  before  the  expiration  of  twenty-one  days 
from  the  date  of  rejection  (y).  If  the  appeal  is  brought  after 
the  date  mentioned  in  a  notice  of  intention  to  declare  a  dividend 
as  the  latest  date  up  to  which  proofs  may  be  lodged,  notice  of 
the  application  must  be  given  within  seven  days  from  the 
notice  of  the  decision  rejecting  the  proof  (z).  Decisions  of  the 
Official  Receiver  (a),  and  of  the  chairman  of  the  first  meeting  of 
creditors  (6),  in  relation  to  proofs  are  subject  to  the  like  appeal. 


Appeals  from 
liquidator's 
ilecision  as  to 
proofs. 


(p)  SeeB.  S.  C, Order  X XX VIL, 
r.  20»  and  JK»  parte  Young,  21 
Ch.  D.  642. 

(q)  AhfXfxndra  Palace  Co,,  16 
Ch.  D.  68. 

(r)  KuleH,  1890,  r.  115;  but  see 
ante,  notes  (t)  and  {I).  On  the  ap- 
pointment of  the  liquidator,  the 
Official  Eeceiver  must  hand  over  to 
him  all  proofs  he  has  received, 
lb.  r.  109. 

(fl)  Rules,  1890,  r.  112. 

(0  lb.  r.  113. 

(m)  See  Ex  jmrte  Harper,  21  Ch. 


D.  537,  a  decision  in  bankruptcy. 

(a;)  Rules,  1H90,  r.  176. 

\y)  Act,  1890,  §  24;  Rules,  1890, 
r.  111.  On  receiving  notice  of  an 
appeal  against  the  rejection  of  a 
proof,  the  liquidator  must  file  the 
proof  with  a  memorandum  of  his 
disallowance. 

{z)  Rules,  1890,  r.  122  (2). 

(a)  Rules,  18W0,  r.  115. 

{b)  Act,  1890,  Sched.  I.,  r.  11. 
Canadian  Pacific  Colonisation  Corp., 
W.  N.  1891,  p.  122. 
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The  appeal,  whether  from  the  liquidator  or  from  the  OflScial  ^^-  ^^-  c*^Jp-  i- 


Beceiver  acting  as  liqaidator,  should  be  brought  by  summons  in 
chambers,  when,  if  necessary,  it  will  be  adjourned  into  Court(c). 
A  creditor  must  bear  the  costs  of  proving  his  debt,  unless  the  Costa  of  proof 

and  of  appeals 

Court  otherwise  orders  (d).  If  a  creditor  successfully  appeals  from  liquidator. 
against  the  rejection  of  his  proof  by  the  liquidator,  he  will  be 
allowed  the  costs  of  his  appeal,  but  not  of  his  proof,  out  of  the 
assets  (e).  The  Official  Beceiver  is  in  no  case  personally  liable 
for  costs  in  relation  to  an  appeal  from  his  decision  rejecting  a 
proof  (/)-  It  seems  that  a  creditor  resident  in  Scotland  or  Ire-  Security  for 
land  or  abroad  who  brings  in  a  claim  (g) ,  or  appeals  from  a  rejec- 
tion of  it  by  the  liquidator  (fe),  may  be  ordered  to  give  security  for 
costs,  though  such  an  order  will  only  be  made  in  extreme  cases. 

If  the  judge  acting  in  the  winding  up  disallows  a  claim  Appeal  bj 
brought    before    him,   the    creditor    may  appeal    from    the  decision  o?™ 
decision  (i) ;  he  can  also,  where  necessary,  apply  for  leave  to  ^^^^' 
take  such  proceedings  as  he  may  be  advised,  for  the  purpose 
of  establishing  his  case  by  action  {k)  ;  but  it  is  now  seldom  if 
ever  necessary  to  do  this. 

On  the  other  hand,  if  the  liquidator  or  the  contributories.  Appeal  by 
or,  it  is  presumed,  the  other  creditors  where  they  are  pre-   ^°'  * 
jadiced,  are  dissatisfied  with  the  allowance  of  a  debt  by  the  judge 
they  can  appeal  (Q  :  but  if  the  liquidator  appeals,  the  contribu- 
tories or  other  creditors  are  not  usually  heard  with  him  (771) . 

The  time  for  appeal  is  the  same  in  this  as  in  other  cases  (n). 

The  liquidator  must  give  notice  of  his  intention  to  declare  Dlyidends. 

(c)  National    Wholemeal    Bread,  (i )  Ernest  v.  NicholU,  6  H.  L.  0. 

<fc..  Co.  [1892],  2  Ch.  457.  401. 

{d)  Bales,    1890,    r.    101.      See  (/c)  As  in  Armstrong's  casey  3  De 

generally  as  to  claims  by  creditors  G.  &  S.  140. 

in  respect  of  costs,  tnfraf  p.  1008.  (/)  In  Ex   parte  Owyn,   1  Jur. 

(e)  National    Wholemeal     Bread,  N.  S.  300,  a  contributory  appealed. 

<fr.,  Co.  [1892],  2  Ch.  457.  As  to  the  necessity  of  obtaining 

(/)  Bules,  1890,  r.  121.   Inordi-  leave  to  appeal  by  a  person  not  a 

nary  cases  he  may  be  ordered  to  pay  party,  see  Land  Securities  Insurance 

costs  personally,  see  Re  W.  Powell  Co.  [1894],  2  Ch.  410. 

A  Sons  [ISde'] A  Ch.  GSl ;  Hounslow  {m)  Re    Norwich    Tarn    Co.,    13 

Brewery  Co.,  W.  N,  1896,  p.  45.  Beav.  428,  note,  where,  however, 

(g)  Fontaine's  ease,  41  Ch.  D.  119.  the  contributories  were  heard.    See, 

(A)  Ex  parU  Paget  [1894].  1  Q.  B.  too,  Bodmin  United  Mines,  23  Beav. 

15 ;    Ex  parte  Izard,  20  Q.  B.  D.  385. 

146,  decisions  in  bankraptcy.  (n)  Ante,  pp.  949,  950. 
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Bk.  IV.  Chap.  1. 
Sect.  12. 


Unclaimed 
dividends. 

Garnishee 
orders. 


Debts  con- 
tracted by  the 
liquidator. 


a  dividend  to  the  Board  of  Trade  and  to  every  creditor 
mentioned  in  the  statement  of  affairs  whose  debt  has  not  been 
proved  (o).  So  soon  as  the  time  fixed  for  appealing  from  his 
decision  rejecting  a  proof  has  elapsed  (p),  it  is  his  duty  to 
declare  a  dividend,  and  to  give  notice  thereof  to  the  Board  of 
Trade,  and  to  every  creditor  whose  proof  has  been  admitted  (q). 
Every  proof  which  has  been  rejected  in  respect  of  which  no 
notice  of  appeal  within  the  specified  time  has  been  given,  is 
excladed  from  participation  in  the  dividend  (r).  Provision 
must  be  made  by  the  liquidator  for  dividends  upon  proofs  which 
are  the  subject  of  a  pending  appeal,  and  for  the  costs  of  the 
appeal  (s). 

Dividends  which  are  unclaimed  for  six  months  must  be  paid 
into  the  Companies  Liquidation  Account  (f). 

The  sum  payable  to  a  creditor  whose  proof  is  admitted  by 
the  company  is  a  debt  due  to  him,  and  can,  it  seems,  be 
attached  in  the  hands  of  the  liquidator  under  a  garnishee 
order  (7O.  Monies  standing  to  the  Companies  Liquidation 
Account  cannot  be  attached  by  a  garnishee  order  (x). 

Debts  contracted  by  the  liquidators  in  winding  up  the  com- 
pany must  not  be  confounded  with  debts  contracted  by  the 
company,  and  provable  against  it  {y).  Debts  properly  con- 
tracted by  the  liquidator  are  part  of  the  expenses  of  the 
winding  up,  and  are  payable  in  full  out  of  the  assets  of 
the  company  in  priority  to  the  other  unsecured  debts  of  the 
company  (z). 


{0)  Rules,  1890,  r.  122  (1),  and 
forms  69,  70,  86  (4). 

(p)  As  to  this,  see  ib.  r.  122  (2), 
and  antct  p.  994. 

(q)  Ib.  r.  122  (3),  and  forms  72 
and  86  (5). 

(r)  Ib.  r.  122(2). 

(a)  Ib.  r.  122  (2). 

{t)  Act,  1890,  §  15 ;  Rules,  1890, 
r.  127d,  and  ante,  pp.  946  etaeq.  As  to 
the  payment  out  of  monies  standing 
to  that  account,  see  Rules,  1890,  rr. 
132  and  132a,  and  mite,  p.  973. 

(m)  PHcharcTs  r/«tm,  2  De  G.  F. 
&  J.  354.  Compare  Cowan^s  estate, 
14  Ch.  D.  638 ;  Be  Hunter,  L.  R.  8 


C.  P.  24;  Dawson  v.  Mall^,  Ir. 
Rep.  1 ;  Com.  L.  207.  Notice  to 
the  liquidator  of  an  assignment  of 
the  debt  is  sufficient  to  perfect  the 
assignment.  Wragge^s  case,  5  Eq. 
284. 

(x)  Spence  v.  Coleman,  W.  N. 
1901,  p.  97. 

(y)  See  Ex  parte  Clark,  7  Eq. 
550;  Ex  parte  Smith,  3  Ch.  125, 
both  of  which  were  cases  of  set-off. 

(z)  See,  as  to  distresses  for  rent  and 
rates,  ante,  pp.  914  et  seq.  and  917 
et  seq.,  and  as  to  secured  debts.  Ex 
jKirU  Grissell,  3  Ch.  D.  411,  and 
iiifrOy  §  15,  under  the  head  Costs. 
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2.  Debts  provable. 


Bk.  IV.  Chap.  1. 
Sect.  12. 


The  Companies  Act,  1862,  has  for  one  of  its  primary  objects  Debts  provable. 
the  rateable  payment  paH  passu  of  all  creditors  and  others 
having  claims  against  the  company  (a) ;  and  not  only  all  debts  Contingent  debts 
actually  payable,  but  all  debts  of  the  company  payable  on  a  damages. 
contingency,  and  all  claims  against  it,  present  or  future,  certain 
or  contingent,  ascertained  or  sounding  only  in  damages,  are 
admissible  to  proof  against  it  (6),  provided  that  the  liability  of 
the  company  was  in  existence  at  the  commencement  of  the 
winding  up,  or  arose  subsequently  by  reason  of  an  obligation 
previously  incurred  (c) .  The  value  of  those  debts  or  claims  which 
are  subject  to  any  contingency,  or  sound  only  in  damages,  or 
which,  for  some  o£her  reason,  do  not  bear  a  certain  value,  is 
to  be  estimated  as  justly  as  possible  (d),  according  to  the  value 
thereof  at  the  date  of  the  winding-up  order  {e).  But  this  last 
rule  does  not  apply  to  cases  of  continuing  damage  (/),  and 
has  not  been  always  regarded  even  in  other  cases,  the  date  of 
the  making  of  the  claim  having  been  preferred  (g),  A  claim 
which  is  contingent  at  the  commencement  of  the  winding  up 
may  be  proved  for  in  the  ordinary  way  if  it  ripens  into  a  debt 
daring  the  continuance  of  the  winding  up,  whether  the  time 
limited  for  sending  in  claims  has  expired  or  not  (h). 

The  Companies  Act,  1862,  authorises  liquidators  to  pay  any  Priorities  of 
creditors  in  full  under  certain  special  circumstances  mentioned 
in  the  Act  (0,  but  contains  no  provision  to  the  effect  that  one 


debts. 


(o)  Ante,  p.  898,  note  («). 

{b)  §  158;  see,  too,  {§  159,  160. 
See,  as  to  remoteness  of  damage, 
Johnston's  claim,  6  Ch.  212. 

(c)  Bank.  Act,  1883,  §  37.  Jud. 
Act,  1875,  S  10  (see  infra,  p.  1001). 
British  Gold  Fields  of  West  Africa 
[1899],  2  Ch.  9 ;  Ex  parte  Graham, 
42  Ch.  D.  349, 350. 

{d)  Comp.  Act,  1862,  §  158.  The 
valuation  of  annuities  and  futui'e 
and  contingent  liabilities  is  in  the 
case  of  insolvent  companies  now 
goYomed  by  the  rules  in  bank- 
ruptcy, Jud.  Act,  1875,  5  10,  infra, 
p.  1001. 


(e)  See  clause  1  in  the  general 
form  for  proof  of  debt,  Eules,  1890, 
form  66.  The  date  in  the  original 
form  66,  for  which  the  present  form 
was  substituted  by  the  Bules,  1892, 
was  the  commencement  of  the 
winding  up.  Under  the  Eules,  1862 
(r.  25),  the  date  was,  as  now,  the 
date  of  the  order. 

(/)  Cambrian  Steam  Packet  Co,, 
4  Ch.  112,  and  6  Eq.  396. 

(g)  See  Kellock's  case,  3  Ch.  769  ; 
Craig's  Executor's  case,  9  Eq.  706. 

(A)  Maefarlane's  claim,  17  Ch.  D. 
337. 

(0  §  159. 


i 
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Sect.  12. 


^k- J^^P- 1- class  of  creditors  is  to  be  in  any  better  position  than  any 
-  others.  The  general  scheme  of  the  Act  is  that  all  shall  be 
paid  oat  of  the  assets  of  the  company  pari  passti  (k).  Thus  a 
landlord  has  no  priority  for  arrears  of  rent  unless  he  is  in  a 
position  to  distrain  (I),  nor  have  persons  paying  money  into  a 
bank  which  stops  immediately  afterwards  (m),  or  into  the 
branch  ofSce  of  a  bank  in  ignorance  that  the  head  office  has 
already  stopped  (n) ;  nor  are  policy  holders  whose  policies  are 
actually  payable  (o)  in  any  better  position  as  regards  priority 
than  other  creditors. 

This  general  rule,  however,  is  subject  to  the  right  of  the 
Crown  to  be  paid  in  priority  to  other  persons  (j)) ;  and  is  also 
subject  to  the  following  statutory  exceptions. 

By  the  Preferential  Payments  in  Bankruptcy  Act,  1888  (q), 
which  applies  only  to  windings  up  commenced  after  the 
81st  December,  1888,  priority  is  given  to, 

(a)  All  parochial  or  other  local  rates  due  from  the  company  at  the  com- 
mencement of  the  winding  up  (r),  and  having  become  due  and  payable 
within  twelve  months  next  before  that  time  (4),  and  all  asaessed  taxes, 
land  tax,  property  or  income  tax  assessed  on  the  company  up  to  the  fifth  day 
of  April  next  before  the  commencement  of  the  winding  up,  and  not 
exceeding  in  the  whole  one  year's  assessment ; 


Preferential 
payments  in 
Bankruptcy 
Act,  1888. 


{k)  Ante,  p.  898,  note  (a). 

(/)  Thomas  v.  Patent  Lionite  Co,, 
17  Ch.  D.  250;  Bridgewater  En- 
gineenng  Co,,  12  Ch.  D.  181 ;  Coal 
Coiisumera' Association,  4:  Ch.  D.  625, 
eLudante,  pp.  914  et  seq,  as  to  distress. 

(m)  Ex  parte  Waring,  W.N.  1866, 
p.  399. 

(n)  Ex  parte  Guillemin,  28  Ch.  D. 
634. 

(0)  Mclver*s  daim,  5  Ch.  424. 
And  where  a  company's  contracts 
are  reduced  under  a  scheme  in 
accordance  with  §  22  of  the  Life 
Assurance  Companies  Act,  1870,  see 
Great  Britain  Mutual  Life  Ass,  Soc,, 
20  Ch.  D.  351. 

(p)  Henley  &  Co.,  9  Ch,  D.  469; 
Oriental  Bank  Corporation,  Exparte 
The  Crown,  28  Ch.  D.  643;  and 
West  London  Commercial  Bank,  38 


Ch.  D.  364.  A  surety  to  the  Crown 
who  has  paid  his  principal's  debt,  is 
entitled  to  the  Crown's  priority, 
Maniety  v.  Churchill,  39  Ch.  D.  174. 
As  to  Crown  debts  in  Newfound- 
land, see  Foxy,  Oovt.  o/New/ound' 
land  [1898],  A.  C.  667. 

{q)  51  &  52  Vict.  c.  62 ;  and  as  to 
Ireland,  52  &  53  Vict  c.  60.  These 
Acts  repealed  the  Companies  Act, 
1883,  by  which  servants,  clerks, 
and  others  were  given  a  priority  for 
salary  and  wages. 

(r)  Payments  for  water  rates  are 
not  due  until  the  water  is  supplied. 
Such  rates  will,  if  necessary,  be 
apportioned,  Mannewnann  Tube  CV., 
Ld,  [1901],  2  Ch.  93. 

(«)  As  to  rates  before  this  Act» 
see  ante,  p.  917. 
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(b)  All  wages  or  salary  of  any  clerk  or  servant  (t)  in  respect  of  services  Bk.  IV.  Chap.  1. 
Tendered  to  the  company  during  four  months  (u)  before  the  commencement       ^^'  ^  ' 
oi  the  winding  up,  not  exceeding  fifty  pounds  (x) ;  and 

(c)  All  wages  of  any  labourer  or  workman  not  exceeding  twenty-five 
pounds,  whether  payable  for  time  or  for  piece-work,  in  respect  of  services 
Tendered  to  the  company  during  two  months  before  the  commencement  of 
tlie  winding  up :  Provided  that  where  any  labourer  in  husbandry  has 
entered  into  a  contract  for  the  payment  of  a  portion  of  his  wages  in  a  lump 
sum  at  the  end  of  a  year  in  hiring,  he  shall  have  priority  in  respect  of  the 
irhole  of  such  sum,  or  a  part  thereof  as  the  Court  may  decide  to  be  due 
under  the  contract  proportionate  to  the  time  of  service  up  to  the  date  of 
the  commencement  of  the  winding  up. 

The  foregoing  debts  rank  equally  between  themselves  and 
are  payable  in  full,  unless  the  assets  of  the  company  are 
insufficient  to  meet  them,  in  which  case  they  must  abate  in 
equal  proportions  between  themselves  (j^).  Moreover,  subject 
to  the  retention  of  such  sums  as  may  be  necessary  for  the 
costs  of  administration  or  otherwise,  the  foregoing  debts  are 
payable  at  once,  so  far  as  the  assets  of  the  company  are 
safficient  to  meet  them  (z). 

In  the  event  of  a  distress  on  the  company's  goods  within 
three  months  next  before  the  date  of  the  winding-up  order, 
the  above-mentioned  debts  are  a  first  charge  on  the  goods 
distrained  on,  or  the  proceeds  of  sale  thereof  (a) ;  but  the 
person  distraining  has  the  same  right  of  priority  in  respect 
of  any  money  paid  under  any  such  charge,  as  the  person  to 
whom  such  payment  is  made  (6). 

By  the  Preferential  Payments  in  Bankruptcy  Amendment  Preferential 
Act,  1897  (c),  which  in  cases  of  winding  up  applies  only  if  the  SaScMptcy 
winding  up  commenced  after  the  15th  July,  1897  (^,  *^e  ^^^'i^™?^* 


Act,  1897. 


{t)  This  does  not  include  a 
managing  director.  Newspaper  PrO" 
prietary  Syndicaie  [1900],  2  Gh. 
349. 

(tt)  /.c,  four  months  next  before, 
see  Ex  parte  FoXy  17  Q.  B.  D.  4. 

(x)  As  to  the  old  law,  see  Chap- 
man $  case,  1  £q.  346 ;  and  Aasocia- 
Him  of  Land  Finandera,  16  Oh.  D. 
373. 

(y)  51  &  52  Vict.  c.  62,  §  2. 

(z)  lb.,  5  3. 

(a)  lb.,  §  4. 


(()  As  to  distresses  after  the  com- 
mencement of  the  winding  up,  see 
antej  pp.  94  et  seq, 

(c)  60  &  61  Vict.  c.  19.  This  Act 
applies  not  only  when  a  company 
is  being  woimd  up,  but  also  when- 
ever a  receiver  is  appointed  on 
behalf  of  debenture  holders  entitled 
to  a  general  floating  charge,  see 
ante,  pp.  338,  339. 

(rf)  Waverley  Typewriter  [1898],  1 
Ch.  699. 
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^^'  al'  ^^"  ^'  above-mentioned  debts,  so  far  as  the  assets  of  the  company 

available  for  the  payment  of  general  creditors  maybe  insufl&cient 

to  meet  them,  have  priority  over  the  claims  of  the  holders  of 
debentures  or  debenture  stock  under  any  floating  charge,  and 
are  to  be  paid  out  of  any  property  subject  to  such  charge.  It 
is  the  duty  of  a  receiver  appointed  on  behalf  of  the  holders  of 
debentures  or  debenture  stock  containing  such  a  charge  to  pay 
these  debts  at  once,  but  any  payments  by  him  are  to  be 
recouped,  so  far  as  may  be,  out  of  the  assets  available  for 
payment  of  the  general  creditors  {e). 
Stannarieg  Again  by  the  Stannaries  Act,  1887  (/),  (which  is  not  afTected 

*  by  the  Preferential  Payment  in  Bankruptcy  Act  (g)),  miners 

are  given  a  first  charge  for  three  months'  wages  upon  the 
mining  effects,  and  the  money  and  other  assets  of  the  com- 
pany in  connection  with  the  mine,  having  priority,  subject  to 
the  provisions  of  the  tenth  section  of  the  Act,  over  all  claims 
by  the  lessors  of  the  mine  or  by  mortgagees  or  judgment 
execution  or  other  creditors  {h) ;  and  on  the  company  being 
wound  up  these  wages  are  to  be  paid  by  the  liquidator  forth- 
with in  priority  to  all  other  costs,  except  the  costs  properly 
incurred  of  making  the  winding-up  order,  and,  subject  to  the 
tenth  section  of  the  Act,  to  all  claims  by  any  person  whatso- 
ever ;  and  the  Court  has  power  to  charge  the  whole  or  any  part 
of  the  assets  of  the  company  with  a  sum  sufficient  to  pay  these 
wages  with  interest  at  6  per  cent,  per  annum  in  favour  of 
any  person  willing  to  advance  the  requisite  amount  or  any 
part  thereof  (i).  By  section  10,  the  right  conferred  upon 
clerks  and  servants  by  the  Companies  Act,  1883,  to  be  paid  in 
the  winding  up  of  a  company  in  priority  to  other  creditors 
pari  passu  with  labourers  and  workmen  out  of  such  assets 
only  as  ai'e  distributable  by  the  liquidator  is  preserved,  except 
that   such   priority  is  limited   to  three  months'  wages,  and 

(e)  60  &  61  Vict.  c.  19,  §  3,  and  (/)  60  &  ol  Vict.  c.  43,  §  14. 

Mannesmann  Tube  Co.,  Ld.  [1901],  {g)  ol  &  52  Vict.  c.  62,  §  2  (2). 

2  Ch.  93.     The  earlier  Act  did  not  (h)  See  8. 4 ;  for  other  advantages 

apply  to  monies  in  the  hands  of  a  conferred  on  miners  for  their  wages 

receiver    for    debenture    holders,  before  the  company  is  being  woimd 

Richards  v.   Overseers   of  Kidder-  up,  see  §§  5-8. 
minster  [1896],  2  Ch.  212.  (i)  See  §  9. 
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does  not  extend  to  the  principal  agent  or  manager,  purser  ^^- 1^-  chap.  i. 
or  secretary  (/r).  '- — '■ — 


If  a  company  becomes  liable  under  the  Workmen's  Com-  Workmen's 
pensation  Act,  1897,  to  pay  compensation  in  respect  of  an  ^c^^iaS?!"*'* 
accident,  and  is  entitled  to  any  sum  from  insurers  in  respect 
of  the  amount  due  to  a  workman  under  such  liability,  the 
workman,  in  the  event  of  the  company  having  commenced  to 
be  wound  up,  has  a  first  charge  upon  such  sum  for  the  amount 
due  to  him  (Z). 

By  the  10th  section  of  the  Judicature  A.ct,  1875,  it  is  enacted  Judicature  Act, 
(inter  alia)  that —  '  ^ 

**  In  the  winding  up  of  any  company  under  the  Companies  Acts,  1862 
and  1867  (m),  whose  assets  may  prove  insufficient  for  the  payment  of  its 
debts  and  liabilities  and  the  costs  of  winding  up  {n)^  the  same  rules  shall 
prevail  and  be  observed  as  to  the  respective  rights  of  secured  and  unseciu'ed 
creditors,  and  as  to  debts  and  liabilities  provable,  and  as  to  the  valuation 
of  annuities  and  future  and  contingent  liabilities  respectively  as  may  be  in 
force  for  the  time  being  under  the  law  of  bankruptcy  **  (o). 

This  enactment  has  given  rise  to  much  discussion  and  to 
some  conflict  of  judicial  opinion,  but  it  appears  now  to  be 
settled  that  the  bankruptcy  rules  which  it  has  introduced  into 
the  winding  up  of  insolvent  companies,  are  confined  to  those 
relating  to  (1)  the  respective  rights  of  secured  and  unsecured 
creditors,  (2)  to  the  debts  and  liabilities  provable,  and  (8) 
to  the  valuation  of  annuities  and  future  and  contingent 
liabiUties  (p).  The  section  does  not  afifect  the  funds  out  of 
which  debts  are  to  be  paid,  nor  the  rules  as  to  set-off  in 
respect  of  calls  (q) ;  its  effect  on  priorities  will  be  discussed 
hereafter  (r).  The  bankruptcy  rules,  which,  under  certain 
circumstances,  deprive  execution  creditors  of  the  fruits  of 
their  executions  («),    allow    the   trustee   in    bankruptcy    to 

(At)  46  &  47  Vict.  c.  28,  §  4.  Mersey  Steel  and  Iron  Co.  v.  Nay- 

(I)  60  &  61  Vict.  c.  37,  §  o.  Jor,  Benzon  <k  Co.,  9  App.  Ca.  434. 

(m)  The  enactmentdoes  not  apply  (p)  As  to  what  future  and  con- 
to  any  winding  up  commenced  tingent  liabilities  may  be  valued, 
before  it  came  into  operation,  Joseph  see  Hardy  v.  Fotheryill,  13  App.  Ca. 
Suche  <k  Co.,  1  Ch.  D.  48.  351. 

(n)  This  must  be  assumed  to  be  {g)  Auriferous  Properties,  Limited 

the  case  until  the  contrary  is  proved,  [1898],  1  Ch.  691 ,  and  infra,  p.  1030. 

Ex  parte  Theys,  25  Ch.  D.  587.  (r)  See  p.  1003. 

(o)  Notice    the   words    are   "as  (s)  Withemsea Brickworks,  16 Ch, 

may  be  in  force  for  the  time  being,"  D.  340 ;  Richards  &  Co.,  11  Ch.  D. 


1002 


WINDING  UP  BY  THE  COUET. 


^^- JJ- ^W- 1- disclaim  oneroas  property  (i),  and  the  doctrines  relating  to 

reputed  ownership  (w),  and  fraadulent  preferences  (x)  (except 

so  far  as  introduced  by  the  Companies  Act,  1862,  §  164),  are 
not  introduced  into  the  winding  up  of  companies. 
Effect  on  secured  With  regard  to  the  respective  rights  of  secured  and  un- 
secured creditors  (j/),  it  must  be  remembered  that  previously 
to  the  Judicature  Act,  1875,  by  the  rules  in  Chancery  a  secured 
creditor  was  allowed  to  prove  in  the  winding  up  of  an 
insolvent  company,  for  the  full  amount  of  his  debt  and  to 
realise  his  security  afterwards  {z).  The  abolition  of  this  rule 
was  one  of  the  chief  objects  of  the  section,  and  by  it  the  rights 
of  secured  and  unsecured  creditors  in  the  winding  up  of 
insolvent  companies  are  in  this  respect  made  the  same  as  their 
rights  in  bankruptcy  (a).  But  the  rule  in  bankruptcy  which 
prevents  a  fully  secured  creditor,  who  retains  his  security,  from 
presenting  a  petition  in  bankruptcy,  does  not  prevent  a  secured 
creditor  from  presenting  a  petition  for  a  winding-up  order  (6). 
With  respect  to  the  bankruptcy  rules  relating  to  *'  debts  and 
liabilities  provable,*'  there  are  decisions  to  the  effect  that  the 
rules  intended  to  be  introduced  by  this  clause,  are  the  rules 
which  determine  what  debts  or  liabilities  may  be  proved  in 
bankruptcy  and  these  rules  only  (c).     That  these  rules  are 


As  to  debts 
provable. 


676;  Railway  Steel  and  Plant  Co,, 
8  Ch.  D.  183.  Printing  and  Nu-- 
merical  Registering  Co.,  8  Ch.  D. 
535,  is  overruled,  ajite,  p.  914. 
.  (<)  Westboume  Orove  Drapery  Co,, 
5  Ch.  D.  248. 

(m)  Gorringe  v.  Irwell  Rubber 
W<yrk8,  34  Ch.  D.  128;  Crumlin 
Viaduct  [Vorka  Co.,  11  Ch.  D.  755. 

(x)  See  Withernsea  Brickworks, 
16  Ch.  D.  340 ;  Winehouse  v.  Wine- 
house,  20  Ch.  D.  545,  and  ante, 
pp.  901,  902. 

(y)  The  class  of  secured  creditors 
must  be  determined  by  the  creditor's 
position  at  the  oommenoement  of 
the  winding  up,  and  by  the  defini- 
tion of  "secured  creditors,**  con- 
tained in  the  Bankruptcy  Act.  See 
§  168  of  the  Bankruptcy  Act,  1883, 


Thomas  v.  Patent  Lionite  Co,,  17  Ch. 
D.  250 ;  Coal  Consumers*  A  ssodation , 
4  Ch.  D.  625.  See,  also,  Printing 
and  Numerical  Co,,  8  Ch.  D.  535. 

(z)  Mason  y.  Bogg,  2  My.  &  Or. 
443 ;  Kellock's  case,  3  Ch.  769. 

(a)  Winehouse  v.  Winehouse,  20 
Ch.  D.  545;  Williams  v.  Hopkins, 
18  Ch.  D.  370;  Withemsea  Brick-- 
works,  16  Ch.  D.  337;  Kit  Hill 
Tunnel,  ib.  590;  Lee  v.  Nuttall,  12 
Ch.  D.  61 ;  Coal  Consumers*  Associa- 
tion, 4  Ch.  D.  625 ;  Joseph  Suche  <t 
Co.,  1  Ch.  D.  48. 

(6)  Moor  V.  Anglo-Italian  Bank,. 
10  Ch.  D.  681. 

(c)  West  of  England  Bank,  Ex 
parte  Brown,  12  Ch.  D.  823 ;  Albiotk 
Steel  Wire  Co,,  7  Ch.  D.  547. 
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introduced  is  well  settled  (d),  but  according  to  the  more  recent  ^^*  J^^p-  ^' 

decisionB  to  confine  the  effect  of  the  clause  to  the  introduction  of 

these  rules  only  is  to  put  too  narrow  a  construction  upon  it  {e). 

It  has  been  held  that  the  rule  in  bankruptcy  which  allows 
any  liability  contingent  at  the  date  of  adjudication  to  be 
proved  if  it  ripens  into  a  debt  during  the  bankruptcy,  is  intro- 
duced mutatis  mutandis  into  the  winding  up  of  insolvent 
companies  (/) ;  and  that  the  bankruptcy  rules  as  to  interest  (g), 
and  as  to  set-off  between  the  company  and  non-contributories, 
are  also  introduced  (h). 

It  has  recently  been  decided  by  the  Court  of  Appeal  that  the  Bffect  on 
rules  in  bankruptcy  as  to  the  relative  priorities  of  provable 
debts  have  been  introduced  into  the  winding  up  of  com- 
panies (t).  This  decision  is  in  conflict  with  a  considerable 
number  of  earlier  decisions  (k),  but  has,  it  is  apprehended, 
left  untouched  the  authority  of  those  cases  which  decided 
that  a  landlord  is  not  entitled  to  any  priority  in  respect  of  six 
months'  arrear  of  rent  (Q,  and  that  the  Grown  has  not  been 


(d)  See  British  Goldfidds  of 
We$t  Africa  [1899],  2  Ch.  7,  and 
Bank.  Act,  1883,  §  37. 

(f)  Be  Whiiaker,  Whitaker  v. 
Palmer  [1901],  1  Ck.  9,  affirming 
ib.  [1900],  2  Ch.  676.  See.  too. 
Be  Leiig,  Tarn  v.  Emmerson  [1895], 
1  Ch.  652. 

(/)  Macfarlaiie^s  claim,  17  Ch.  D. 
336.  This  is  irrespective  of  the 
question  whether  such  a  debt  is  or 
is  not  provable  under  §  158  of  the 
Companies  Act,  1862  ;  and  see  Hill 
T.  BHdges,  17  Ch.  D.  342,  an 
administration  case. 

{g)  Bo9well  v.  Qumey,  13  Ch.  D. 
136,  and  see  infra,  pp.  1008  el  seq. 

(h)  See  infra  f  p.  1 025,  as  to  set-off. 

(t)  Be  Whitaker,  WhitaJeer  v. 
Palmer  [1901],  1  Ch.  9.  The  deci- 
sion was  that  the  rule  in  bank- 
ruptcy which  puts  voluntary  credi- 
tors in  the  same  position  as  creditors 
for  value  applies  in  the  administra- 
tion of  an  insolvent  estate,  but  as 


an  authority  on  the  construction  of 
Judicature  Act,  1875,  §  10,  it 
appears  to  be  equally  applicable  to 
the  winding  up  of  companies.  See, 
too,  Ba  Leng,  Tarn  v.  Emmerson 
[1895],  1  Ch.  652,  and  Association 
of  Land  Financiers,  16  Ch.  D. 
373,  where  Malins,  Y.-C,  allowed 
priority  to  servants*  wages. 

{k)  See  the  decisions  allowing  the 
priority  of  judgment  creditors  in 
administration  suits,  Wintfhouse  v. 
Wimhouse,  20  Ch.  D.  545  ;  Smith 
V.  Morgan,  5  C.  P.  D.  337,  and  of  a 
savings  bank  in  respect  of  monies 
due  from  its  officers  under  the 
Savings  Bank  Act,  1863,  Jones  v. 
WiUiams,36  Ch.  D.  573,and  denying 
priority  to  local  rates  in  the  winding 
up  of  companies,  Albion  Steel  Wire 
Co.,  7  Ch.  D.  547. 

(Q  Thomas  v.  Patent  Lionite  Co,, 
17  Ch.  D.  250;  Bridgewater  En- 
gineering Co.,  12  Ch.  D.  181;  Coal 
Consumers*   Assoc,  4  Ch.  D.  625. 
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Bk.  IV.  CbAp.  1.  deprived  of  its  right  to  issue  process  for  the  recovery  of  a  debt 

S6ct.  12. 

due  to  it  (m).     It  is  also  apprehended  that  the  decision  (n) 

that  a  creditor,  who  is  a  shareholder  and  has  paid  all  calls 
made  upon  him,  has  not  been  deprived  of  his  right  to  prove 
for  his  debt  pari  passu  with  any  other  creditor,  may  still  be 
relied  upon,  at  all  events  as  to  incorporated  companies  (o), 
though  some  of  the  dicta  in  the  judgment  cannot  now  be 
supported. 
Wbat  debts,  &c.,  Passing  now  to  the  general  question,  what  debts  are  provable 
are  prova  e.      ^^^  what  not,  the  guiding  principle  is  that  those  claims  only 

are  provable  on  the  winding  up  of  a  company  which  are  or  will 
become  enforceable  against  the  company  which  is  being  wound 
up.  So  long  as  an  order  exists  for  winding  up  a  company  the 
Court  cannot  hold  that  there  is  no  company  against  which 
debts  can  be  proved  (p)^  Demands  against  the  promoters  or 
directors,  or  other  persons,  but  not  against  the  company  itself, 
cannot  be  proved  against  it  either  as  a  debt  (q)  or  a  claim  (r). 
On  the  other  hand,  debts  of  the  company  can  be  proved  against 
it  although  some  of  the  shareholders  may  be  entitled  to  an 
indemnity  in  respect  of  them  from  other  shareholders  («). 
The  governing  enactment  in  the  case  of  insolvent  companies 


The  landloi'd's  priority  in  bank- 
iniptcy  depends  on  his  right  of 
distress  under  Bank.  Act,  1883,  §42, 
amended  by  Bank.  Act,  1890,  §  28. 
StockU/n  Iron  Furnaces  Co.,  10  Ch. 
D.  335,  80  far  as  it  is  an  authority 
to  the  contrary,  must  be  considered 
as  overruled. 

(wi)  AnUy  p.  998,  note  {p). 
Semble,  the  cases  which  allowed  an 
executor  of  an  insolvent  estate  to 
retain  a  debt  due  to  him,  Lee  v. 
NutalJ,  12  Ch.  D.  61,  and  Crawford 
V.  May,  46  Ch.  D.  499,  are  still  law. 

(n)  West  of  England  Bank,  Ex 
parte  Brown,  12  Ch.  D.  823.  See, 
too,  Ex  parte  WelUm  [1899],  1  Ch. 
108,  and  infra,  p.  1022.  The 
debt  must  not  be  a  debt  due  to 
him  in  his  character  of  member,  see 
§  38,  sub-s.  7  of  the  Companies  Act, 
1862. 


(o)  Semhle,  the  rules  in  bank- 
ruptcy which  prevent  a  member  of 
a  firm  from  proving  in  oompetition 
with  the  creditors  of  the  firm  do  not 
apply  to  such  a  case,  for  the  creditors 
of  an  incorporated  company  are 
not  the  creditors  of  the  individual 
oontributories. 

(jp)  Arthur  Average  Assoc,,  3  Ch. 
D.  522 ;  Ex  parte  Hargrox^,  10  Ch» 
542. 

(q)  London  Marine  Ins,  Assoc.,  8 
Eq.  176  ;  Ex  parte  Lloyd,  1  Sim. 
N.  S.  248,  as  explained  in  2  De  G. 
M.  &  G.  640. 

(r)  See  Wryghte's  case,  2  De  G. 
M.  &  Gr.  636,  and  Prichard^s  case,  4 
De  a.  &  S.  328,  and  5  De  G.  M.  & 
G.  484.  See,  too,  Ex  parte  Briggi, 
8  W.  R.  110. 

(«)  Shaw's  daim,  10  Ch.  177. 
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is  now  §  87  of  the  Bankruptcy  Act,  1883  (t).     Under  that  Bk.  iv.  Chap.  i. 

section  demands  in  the  nature  of  unliquidated  damages  arising '- — 

otherwise  than  by  reason  of  a  contract,  promise,  or  breach  of  Bank.  Act,  1883, 
trust  are  not  provable ;   but,   with  the  exception  of  these 
demands,  and  of  debts  and  liabilities  contracted  by  the  debtor 
with  persons  having  notice  of  an  act  of  bankruptcy  available 
against  him,  all  debts  and  liabilities,  present  or  future,  certain 
or  contingent,  to  which  the  debtor  is  subject  at  the  date 
of  the  receiving  order,  or  to  which  he  may  become  subject 
before  his  discharge  by  reason  of  any  obligation  incurred  before 
the  date  of  the  receiving  order,  are  provable.     For  the  purposes 
of  that  Act,  liability  includes  any  compensation  for  work  or 
labour  done,  any  obligation  or  possibility  of  an  obligation  to 
pay  money  or  money's  worth  on  the  breach  of  any  express  or 
implied  covenant,  contract,  agreement,  or  undertaking,  whether 
the  breach  does,  or  does  not  occur,  or  is,  or  is  not  likely  to  occur 
or  capable  of  occurring  before  the  discharge  of  the  debtor,  and 
generally  it  includes  any  express  or  implied  engagement,  agree- 
ment, or  undertaking  to  pay,  or  capable  of  resulting  in  the  pay- 
ment of  money  or  money's  worth,  whether  the  payment  is,  as 
respects  amount,  fixed  or  unliquidated ;  as  respects  time,  present 
or  future,  certain  or  dependent  on  any  one  contingency  or  on 
two  or  more  contingencies ;  as  to  mode  of  valuation,  capable 
of  being  ascertained  by  fixed  rules,  or  as  matter  of  opinion  (u). 

What  is,  and  what  is  not,  a  debt  or  liability  of  the  company, 
must  be  determined  upon  the  principles  discussed  in  an  earlier 
portion  of  the  present  treatise  (w) ;  and  in  this  place  it  is  pro- 
posed merely  to  notice  some  general  points  of  practical  impor- 
tance, and  continually  arising  in  the  winding  up  of  companies. 

A  debt  may  be  proved  in  the  winding  up,  although  an  action 
has  been  previously  brought  against  the  company  to  recover  it, 
and  such  action  has  been  dismissed  for  want  of  prosecution  (x) ; 
but  except  in  the  case  of  a  judgment  against  a  company  on  a 
contract,  which  is,  ultra  vires,  obtained  by  consent  in  proceed- 

(0  See  Jud.  Act,  1875,  §  10,  ante,  (3)  and  (8). 
p.  1001,  BHtUh  Oohl fields  of  West  {w)  See  Bk.  II. 

Africa  [1899],  2  Ch.  7,  and  com-  (x)  Orrell  Colliery  and  Fire  Brick 

pare  Comp.  Act,  1862,  §  158.  Co.,  12  Ch.  D.  681. 

(«)  Bank.  Act,  1883,  §  37  (1).  (2), 
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DebtB  contracted 
ultra  vires. 


Bk.  IV.  Chap.  1.  ings  in  which  the  question  of  ultra  vires  was  not  raised  Cy)»  ^ 

'- — '- —  jadgment  by  consent  or  by  default  is  as  effective  to  raise  an 

estoppel  as  a  judgment  founded  on  a  decision  of  the  Court  (^r). 
Equitable  debte.  Equitable  debts  are  clearly  provable  (a) ;  but  a  debt  con- 
tracted under  seal  by  a  trustee  for  the  company  is  not  provable 
against  the  company  (b) ;  nor  are  claims  founded  on  agree- 
ments fraudulently  concealed  from  the  members,  even  though 
payment  is  stipulated  for  in  the  articles  of  association  (c).  Nor 
can  monies  subject  to  a  fraudulent  trust  be  treated  as  trust 
monies  and  be  paid  as  such  (d). 

Nor  are  claims,  founded  on  contracts  which  are  idtra  vires^ 
provable  against  the  company  (e).  Moreover,  solicitors  who, 
on  behalf  of  the  company,  conduct  legal  proceedings  arising 
out  of  transactions  which  are  idtra  vires,  and  are  known  by 
them  to  be  so,  are  not  entitled  to  be  paid  for  their  services  by 
the  company  (/),  Nor  can  brokers  claim  in  respect  of  pur- 
chases of  shares  in  the  company  being  wound  up  unless  the 
company  has  power  to  buy  its  own  shares  (g).  But  money 
borrowed  ultra  vires,  but  proved  to  have  been  expended  in 
paying  debts  for  which  the  company  was  liable,  or  for  other 
legitimate  purposes  of  the  company,  is  provable  as  a  debt 
against  it  (h).  In  connection  with  this  subject,  it  should  be 
remembered  that  creditors  may  be  able  to  dispute  claims  which 
would  be  binding  on  the  company  by  the  law  of  estoppel  (r). 

A  debt  of  the  company  bought  up  for  less  than  its  full 
amount  can  be  proved  for  the  full  amount  even  by  a  mem- 
ber (k)  ;    but   a   director  who   knows  that  a  debt  has   been 


Debts  bought 
up  for  less  than 
their  amount. 


(y)  Ot,  Narth-Weat,  Central  Ry, 
Co,  V.  Charlehois  [1899],  A.  C.  114. 

(z)  Ex  parte  Bunk  of  Englnvd 
[1895],  1  Oh.  37. 

(a>  See  Terrell  v.  Hutton,  4  H.  L. 
G.  1091. 

(5)   Pickering^s  claim,  6  Ch   525. 

(c)  Ex  parte  Williams,  2  Eq.  216, 
where  the  articles  of  association 
were  vitiated  by  a  concealed  agree- 
ment. See,  also,  Hereford  and  South 
Wales  Waggon  Co.,  2  Ch.  D.  621. 

(fl)  (hreat  Berlin  Steamboat  Co,, 
26  Ch.  D.  616. 

{*)  Ante,  p.  214. 


(/)  Howard  and  Dcllman^s  case, 
1  Hem.  &  M.  433. 

{g)  Zulueta^s  claim,  b  Ch.  444, 
reversing  S.  C,  9  Eq.  270.  See 
ante,  p  254. 

{h)  Ante,  pp.  292  et  seq,,  Cork  and 
Yonghal  Rail.  Co,,  4  Ch.  748. 

{i)  Mttwatty.  Castle  Steel  and  Iron 
Works  Co.,  34  Ch.  D.  58,  and  see 
per  Vaughan  "Williams,  L.J.,  in 
Ex  parte  Bank  of  England  [1895], 
1  Oh.  p.  45. 

(k)  Humher  Iron  Works  Co,,  8  Eq. 
122.  See,  too,  as  to  debenture 
holders   proving  against  property 
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improperly  contracted  on  behalf  of    the  company,   cannot  Bk.  iv.  Ohap.  i. 

buy  it  up  cheap  and  make  a  profit,  by  proving  for  its  full '- — '- — 

amount  against  the  company  (l). 

Debts  barred  by  the  Statute  of  Limitations  at  the  date  of  stAtutes  of 
the  winding-up  order  cannot  be  proved  (m).     But  debts  not   *"*     ^^' 
then  barred  are  provable,  although  no  claim  be  made  in 
respect  of  them  until  after  the  expiration  of  the  time  which 
but  for  the  winding-up  order  would  have  barred  them  (n).     A 
creditor,  however,  who  neglects  to  carry  in  his  claim  for  an  Laches  in 
unreasonable  time  will  not  be  allowed  to  disturb  dividends  ^j^'°^  ^° 
already  paid  {o) ;  and  he  will  entirely  lose  his  right  to  prove 
if  all  the  assets  have  been  distributed  and  the  affairs  of  the 
company  practically  wound  up  before  he  has  brought  in  his 
claim  ip).     Thus  where  a  solicitor's  bill  has  been  taxed,  and 
ordered  to  be  paid  out  of  the  first  funds  of  the  company  which 
should  come  to  the  hands  of  the  liquidator,  and  the  solicitor 
took  no  steps  to  obtain  payment  for  more  than  six  years,  and 
in  the  meantime  the  affairs  of  the  company  were  settled  by 
compromise,  it  was  held  that  the  solicitor  was  not  entitled  to 
have  a  call  made  for  his  payment  (q).     Again,  in  Ex  parte  £x  parte 
Forest  (r),  a  debt  was  due  from  a  company  ordered  to   be 
wound  up.     No  claim  was  made  by  the  creditor  until  more 
than  nine  years  had  elapsed  since  the  debt  became  due  and 
the  winding-up  order  was  made  ;  nor  until  all  the  other  debts 
of  the  company  had  been  paid  and  the  surplus  assets  had  been 
distributed  amongst  the  shareholders.     The  debt  was  held  to 
be  barred  by  the  laches  of  the  creditor,  and  by  the  Statute  of 


comprised  in  their  security  for  the 
Dominal  value  of  debentures  held 
as  security  for  a  debt  of  smaller 
amount,  Regents  Canal  Ironvwrks 
Co,,  3  Ch.  D.  43  ;  Robinson  v.  MonU 
gomeryshire  Brewery  Co,  [1896],  2 
Ch.  &J1,  and  ante,  pp.  327,  328. 
(/)  Ex  parte  Larkittg,  4  Ch.  D. 

(m)  MitchelVs  claim,  6  Ch.  822. 

(n)  Joifit  SUtck  Discount  Co,*s 
daim,  7  Ch.  646  ;  Wryghte's  case,  5 
De  G.  &  Sm.  244 ;  and  see  Ex  parte 
Biggins,  2  Jur.  N.  S.  178 ;  Warwick 


and  Worcester  Rail.  Co,,  27  L.  J.  Ch. 
735;  Gloucester,  Aherystwith,  Ac, 
Rail.  Co,,  2  Giflf.  47. 

(o)  See  the  last  note,  and  Kit  Hill 
Tunnel,  16  Ch.  D.  590. 

(p)  See,  too,  Craig* s  claim  [1895], 
1  Ch.  267,  where  a  claim  to  have 
assets  set  aside  to  meet  a  contingent 
liability  failed  on  this  ground. 

{q)  Ex  parte  A'BeckeUy  2  Jur.  N. 
S.  684.  Compare  Gloucester,  Aher- 
ystwith, &c..  Rail.  Co,,  2  Giff.  47. 

(r)  2  GifP.  42. 
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Proofs  for  costs 
of  litigation. 


Bk.  IV.  Ohap.  1.  Limitations.    As  regards  the  statute,  the  decision  cannot  now 

Sect.  12. 

'- — '- —  be  relied  upon ;  but  as  regards  the  effect  of  laches,  coupled 

with  an  alteration  in  the  position  of  others  which  would 
render  a  proof  unjust  to  them,  the  case  may,  it  is  conceived, 
be  still  considered  sound  {a) . 

With  regard  to  proofs  in  respect  of  the  costs  of  litigation 
commenced  before  a  winding  up  (t),  it  has  been  held  (u)  that 
the  following  rules,  based  on  the  decisions  in  bankruptcy,  apply, 
viz. :  1.  As  to  actions  to  recover  money  brought  against  a  com- 
pany which  subsequently  goes  into  liquidation. — If  the  action 
is  successful,  the  costs  are  considered  as  an  addition  to  the 
sum  recovered ;  if  that  sum  is  provable,  the  costs  of  recovering 
it  are  provable  (x) ;  if  that  sum  is  not  provable,  neither  are  the 
costs  of  recovering  it  (y) ;  if  the  action  is  unsuccessful,  no  ques- 
tion arises.  2.  As  to  actions  brought  by  a  company  which 
subsequently  goes  into  liquidation. — If  the  company  is  ordered 
to  pay  costs  or  a  verdict  is  given  against  it  before  it  goes  into 
liquidation,  the  costs  are  provable  (z) ;  if  no  verdict  is  given  or 
no  order  is  made  until  after  it  goes  into  liquidation,  the  costs 
are  not  provable  (a). 

SoUcitor's  bills.        A  claim  by  a  solicitor  for  costs  is  subject  to  taxation  (&); 

but  if  at  the  date  of  the  winding  up  the  company  could  not 
have  taxed  the  bill,  it  is  not  taxable  at  the  instance  of  the 
liquidators  (c)  ;  but  if  it  is  then  taxable,  the  liquidator  can 
have  it  taxed  even  after  the  lapse  of  twelve  months  from 
the  delivery  of  the  bill  (d).  The  bill,  however,  may  be 
allowed  as  a  debt  subject  to  taxation  (6). 

Interest.  By  the  Companies  Winding-up  Eules,  1890  (/),  a  creditor 


(«)  See  Joint  SUtck  Discount  Co.^s 
claims  7  Ch.  646,  where  no  in  justice 
was  done  to  any  one  in  admitting 
the  claim. 

{t)  As  to  costs  incuri'ed  in  the 
winding  up,  see  infra,  §  15. 

(m)  British  Gohlfields  of  West 
Africa  [1899],  2  Ch.  7. 

(x)  lb. ;  where  costs  of  a  success- 
ful application  to  rectify  the  register 
and  for  a  return  of  the  money  paid 
for  shares  were  admitted  to  proof ; 
and  Emma  Silver  Mining   Co,   v. 


Chanty  3  Ch.  D.  494. 

(y)  jRe  JSevmian,  3  Ch.  D.  494 ; 
Re  Black,  57  L.  T.  N.  S.  419. 

(z)  Ex  parte  Peacock,  8  Ch.  682. 

(a)  Vint  V.  Hudspith,  30 Ch.  D.  24. 

{li)  Exjmrte  Quilter,  4  De  G.  &  S. 
183. 

(c)  Ex  parte  QuiJter,  4  De  G.  &  S. 
183. 

((/)  Ex  parte  Evans,  11  Eq.  151. 

(e)  I'errell  v.  Button,  4  H.  L.  C. 
1091. 

(/)  Bule  104.    The  Act  is  silent 
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Interest. 


18  allowed  to  prove  for  interest  on  any  debt  or  sum  certain  Bk.  iv.  Chap.  i. 

payable  at  a  certain  time  or  otherwise,  whereon  interest  is 

not  reserved  or  agreed  for,  and  which  is  overdue  at  the  date 

of  the  winding-up  order,  at  a  rate  not  exceeding  4  per  cent. 

per  annum  to  the  date  of  the  commencement  of  the  winding  up 

from  the  time  when  the  debt  or  sum  was  payable,  if  the  debt  or 

sum  is  payable  by  virtue  of  a  written  instrument  at  a  certain 

time,  and  if  payable  otherwise,  then  from  the  time  when  a 

demand  in  writing  has  been  made  giving  notice  that  interest 

will  be  claimed  from  the  date  of  the  demand  until  payment. 

This  rule  is  substituted  for  the  former  rule  which  allowed 

interest  on  all  debts  (g).    But  the  validity  of  that  rule  was  very 

questionable  (h)y  and  notwithstanding  the  former  rule,  interest 

on  a  debt  not  bearing  interest  could  not  be  allowed  at  all  (i), 

unless  the  debt  was  one  in  respect  of  which  interest  in  the 

shape  of  damages  could  be  given  by  a  jury  under  3  &  4  Wm.  4, 

c.  42  (k).    The  present  rule  seems  free  from  objection,  as  under 

the  circumstances  mentioned  in  it  a  jury  could  give  the  interest 

as  damages.    Even  if  a  debt  bears  interest,  the  interest  stops 

at  the  commencement  of  the  winding  up  if  the  company  is 

insolvent  (Q.     And  if  a  creditor,  whose  debt  carries  interest 

at  a  higher  rate  than  4  per  cent.,  obtains  a  judgment  for  his 

principal  and  interest,  he  will  only  be  allowed  to  prove  for  his 

judgment  debt  and  interest  on  it  at  the  rate  of  4  per  cent.,  for 


on  the  subject  of  interest.  See 
3  &  4  Wm.  4,  C.42,  §§  28,  29  ;  1  &2 
Yict  c.  110,  §  17,  18 ;  Dom/ard  v. 
Ihniford,  12  Ves.  129 ;  Mildmay  v. 
Methueiiy  3  Drew.  91. 

(g)  Bules,  1862,  r.  26;  but  unless 
the  debt  carried  interest,  interest  was 
only  payable  out  of  assets  remain- 
ing after  payment  of  debts,  and  the 
interest  on  debts  carrying  interest. 

(h)  In  truth  i  seems  to  have 
been  ultra  tnres,  see  the  next  note. 

(t)  Ex  parte  Oreenwood,  9  Jur.  N. 
8.  997.  East  Holy  ford  Mining  Co.y 
Ir.  Eep.  9Eq.  327 ;  East  of  England 
Banking  Co.,  4  Ch.  14 ;  and  Here- 
fitrdshire  Banking  Co,,  4  Eq.  250. 

{k)  See  Ex  parte  WelUm  [1899], 

L.C. — VOL.  II. 


1  Ch.  p.  114,  and<Sto<e  Fire  Insurance 
Co,y    Times    Assurance    Co.'s    case, 

2  Hem.  &  M.  722.  In  this  case  the 
company  was  being  wound  up  under 
the  Act  of  1848,  but  the  reasoning 
applies  to  companies  which  are 
being  woimd  up  under  the  Act  of 
1862.  Compare  SargoofFs  claim,  15 
Eq.  43,  where  a  surety,  who  paid 
off  a  debt  bearing  interest  at  4  per 
cent.,  was  allowed  to  prove  for  the 
principal  and  interest  at  5  per  cent. 

{I)  See  Jud.  Act,  1875,  §  10,  ante, 
pp.  1001  et  seq.  Warrant  Finance 
Co.,^  Ch.  643 ;  Ebbw  Vale  Co.'s  case, 
5  Ch.  112;  Ex  parte  Colbome  and 
Strawbridge,  11  Eq.  478;  Hughes* 
daim,  13  Eq.  623,  the  case  of  a  surety. 
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Sect.  12. 


Rebate  in 
respect  of 
debts  not  due. 


^^'hI^^I?^' ^'  *^®  original  debt  will  have  merged  in  the  judgment  (7?t).  If 
-  the  debt  carries  interest  at  a  rate  exceeding  5  per  cent.,  5  per 
cent,  only  is  allowed  for  purposes  of  dividend  (n).  If  the  debt 
is  payable  by  two  companies,  the  creditor  can  prove  against 
each  for  the  principal  and  interest  up  to  the  date  of  its  winding 
up,  and  can  receive  dividends  from  each  until  each  has  paid 
twenty  shillings  in  the  pound  on  the  debt  proved  against  it, 
or  until  both  companies  together  have  paid  the  whole  principal 
and  interest  up  to  the  date  of  payment  (o).  A  dividend  paid 
in  respect  of  principal  and  interest  is  first  to  be  attributed  to 
the  interest  and  then  to  the  principal  (p). 

If  the  debt  is  not  payable  when  the  winding-up  order  is 
made,  the  creditor  may  prove  for  it  as  if  it  were  immediately 
payable,  subject  to  a  rebate  of  interest  at  the  rate  of  5  per 
cent,  from  the  date  of  the  winding  up  to  the  time  when  the 
debt  would  have  become  payable  according  to  the  terms  on 
which  it  was  contracted  (q).  If  such  a  debt  carries  interest  in 
the  meantime,  the  proper  course  is  to  prove  the  principal  sum 
as  a  present  debt,  deducting  the  rebate,  and  then  to  value  the 
liability  to  pay  interest  and  prove  for  that  value  without  any 
rebate.  If  the  rate  of  interest  contracted  for  is  5  per  cent., 
the  proper  course  is  simply  to  prove  for  the  principal  sum  as 
a  present  debt,  without  rebate  (r). 

Secured  creditors  cannot  prove  for  their  debts  without 
giving  up,  or  valuing  and  deducting  the  value  of,  their 
securities  on  the  property  of  the  company  (s).  But  they 
need  not  give  up  or  value  other  securities  (^). 

Although  interest  accruing  after  the  commencement  of  the 

(m)  Ex  parte  Oriental  Financial      their  security,  see  Wallace  v.  Unt- 


Position  of 

secured 

creditors. 


Corporation,  4  Oh.  D.  33 ;  Ex  parte 
HugheSy  ib.  34  n. ;  Ex  parte  Fewings, 
25  Ch.  D.  338. 

(n)  See  Bank.  Act,  1890,  §  23. 
He  may  receive  a  higher  rate  after 
all  creditors  have  been  paid  in  full. 

(o)  Warrant  Finance  Co.,  5  Ch.86. 

{p)  Warrant  Finance  Co.  (No.  2), 
10  Eq.  11. 

(9)  Rules,  1890,  r.  105.  Deben- 
ture holders  realising  their  security 
before  the  principal  is  due  need  not 
make  any  such  deduction  us  against 


versal  Automatic,  dtc,  Co.  [1894], 
2  Ch.  547,  and  ante,  p.  336. 

(r)  Ex  parte  Ador  [1891],  2  Q.  B. 
574,  a  decision  under  the  rule  in 
bankruptcy  which  is  somewhat 
differently  worded. 

(a)  Jud.  Act,  1875,  §  10,  ante,  pp. 
lOQl  etseq.  Back.  Act,  1883,  Sched. 
11. ,  rr.  9-16,  and  Comp.  Winding- 
up  Act,  1890,  Sched-  I.,  rr.  8-10. 

{t)  See  Partn.  pp .  726  et  aeq. ,  where 
the  rules  in  bankruptcy  are  referred 
to. 
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winding  up  is  not  provable  againsfc  an  insolvent  company  (tt),  Bk.  iv.  Chap.  i. 

yet  a  creditor  who  holds  a  security  for  principal  and  interest         ^^'  ^^' 

can  only  be  redeemed  on  being  paid  principal  and  interest  in  interest  on 

full  up  to  the  time  of  payment  and  his  costs  {x).    But  if  he  secured  debts, 

has  realised  his  security,  and  the  proceeds  are  insufficient  to 

satisfy  his  debt,  he  is  not  entitled  to  apply  such  proceeds 

first  in  payment  of  interest  subsequent  to  the  commencement 

of  the  winding  up,  and  then  in  reduction  of  the  principal, 

and  to  prove  for  the  balance;  his  proof  must  be  limited  to 

what  was  due  for  principal  and  interest  at  the  commencement 

of  the  winding  up  and  his  costs,  after  deducting  therefrom 

the  proceeds  of  the  realisation.     He  is,  however,  entitled  to 

set  ofif  the  income  received  by  him  from  his  security  since 

the  commencement  of  the  winding  up  against  such  subsequent 

interest  (y).    If  his  debt  carries  interest  at  a  higher  rate  than 

5  per  cent.,  he  can  appropriate  the  proceeds  in  payment  of 

such  higher  rate  up  to  the  commencement  of  the  winding 

up  (z).      A  creditor  who  holds  two  securities  of  the  same 

company  for  one  debt  can  only  prove  for  that  debt ;    he 

cannot  prove  in  respect  of  each  security  (a). 

The  rights  and  position  of  debenture  holders  as  secured  Debenture 
creditors  have  been  already  considered  (b). 

Whether  a  mortgage  is  binding  on  the  company,  and  the  Validity  of 
extent  of  the  assets  covered  by  it,  depends  not  only  on  its  terms  ™ 
but  also  on  the  nature  of  the  company  and  on  the  powers  of  its 
directors  (c).    A  security  of  a  limited  company  not  registered  Unregistered 
as  required  by  §  43  of  the  Companies  Act,  1862,  is  neverthe-  ««<'°"*^«'- 
less  provable  as  a  secured  debt  as  against  other  creditors, 
even   although  given  to  the  directors  or  solicitors  of  the 


(tt)  Ante,  p.  1009. 

(x)  Warrant  Finance  Co,  (No.  2), 
10  Eq.  11. 

(y)  Quaiermaint'B  case  [1892],  1 
Ch.  639,  and  form  of  Order,  p.  650. 
Ex  parU  Pen/old,  4  De  G.  &  Sm. 
282,  and  order  therein  [1892],  1  Ch. 
p.  647 ;  Be  Savin,  7  Ch.  760 ;  Be 
Talhoit,  King  v.  Chick,  39  Ch.  D. 
^7,  must  be  considered  as  over- 
ruled. 

(z)  Ex   parte    Discount  Banking 


Co,  of  England  and  Wales  [1894], 
1  Q.  B.  438.  Sed  qu, :  the  cases  in 
last  note  were  not  referred  to,  and 
see  [1894],  1  Q.  B.  p.  442. 

(a)  In  MttropoUtan  and  Provincial 
Bank,  W.  N.  1869,  p.  148,  the  credi- 
tor had  a  bill  and  a  bond;  and 
see  Ex  parte  European  Bank,  7  Ch. 
99. 

{h)  See  ante,  pp.  340  et  eeq, 
(c)  See  ante,  pp.  284  et  seq,,  and 
298. 
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Bk.  IV.  Chap.  1.  company  {d)  ;  but  securities  which  have  not  been  registered, 

^ — '- —  as  required  by  §  14  of  the  Companies  Act,  1900,  are  void  as 

against  the  liquidator  and  creditors ;  but  if  the  company  is 
under  any  obligation  to  repay  the  money  so  secured,  it  can 
be  proved  for  as  an  unsecured  debt  (e). 
Bankers.  A  bank,  with  which  a  company  had  deposited  its  deeds  as  a 

security  for  bills  under  discount,  was  held  entitled  to  apply  the 

proceeds  of  the  sale  of  its  security,  not  only  to  meet  bills  under 

discount,  but  all  other  monies  due  to  it  from  the  company  (/). 

Vendor's  lien  for      The  Ordinary  lien  which  a  vendor  of  land  has  for  his  unpaid 

mo^v.^'^  ^^  purchase-money  (g),  the  right  of  an  unpaid  vendor  of  goods  to 

stop  them  in  transitu  in  the  event  of  the  insolvency  of  the 
buyer,    and    maritime    liens  (h),  are    all    available    against 
companies- which  are  being  wound  up(?). 
Rale  in  Bx  parte      The  rule  in  Ex  parte  Waring  (k),  by  which,  if  both  the 
^^^'  drawer  and  acceptor  of  a  bill  of  exchange  become  bankrupt, 

the  holder  of  the  bill  is  entitled  to  have  any  securities  held 
by  the  acceptor  for  the  bill  applied  in  taking  it  up,  applies 
where  the  drawer  and  acceptor  are  companies  in  liquidation, 
at  all  events  if  they  are  insolvent;  but,  it  has  been  said, 
not  otherwise  (Z).  The  rule,  however,  has  no  application 
unless  there  is  a  double  forced  liquidation  (m).  Whilst  the 
drawer   and  acceptor  are   solvent  they  can  deal  with   the 

(rf)  JVrightY,  fforion,  12  App.  Ca.  Ship  Co,,  o  Ch.  D.  282.     As  to  the 

371.     See  ante,  p.  311.  extent  of  such  liens,  see  now  57  & 

(e)  Non-registration  only  avoids  58  Vict.  c.  60,  §  167.     The  statute 

the  security,  see  §  14  (1),  and  antey  has  altered  the  law  as  settled  in 

pp.  311,  312.  Hamilton  v.  Baker,  14  App.  Gas.  209. 

(/)  Ex  parte  National  Bank,  14  (t)  See,  as  to  the  lien  of  a  vendor 

£q.    507.     See,  also,  Agra  Bank*8  oi  a  ^a,tent,  Gore  and  Durani's  case, 

claim,  8  Ch.  41.  2  Eq.  349. 

(g)  See,  as  to  the  lien  of  a  vendor  (k)  19  Vesey,  345.     For  a  fuller 

who  sells  for  cash  and  shares,  and  account  of  this  rule,  see  Partn.  p. 

the  company  becomes  wholly  abor-  729,  and  Eddis  on  Ex  parte  Waring, 

tive,  Brentwood  Brick  and  Coal  Co,,  {!)  HicJcie  &  Co,^s  case,  4  Eq.  226, 

4  Ch.  D.  562.   The  vendor  not  being  aed  qu,,  see  PowJes  v.  Hargreaves, 

a  creditor  at  law  until  a  conveyance  3  De  G.  M.  &  G.  430  ;  Ex  parte 

has    been     executed,     never    was  Alliance  Bank,  4  Ch.  423  ;  Bank  of 

entitled  in  equity  to  prove  for  the  Ireland  v.  Perry,  L.  E.  7  Ex.  14. 

whole  purchase-money,  and  to  re-  {m)  The  rule  does  not  apply  when 

tain  his  security.  See  Rome  v.  Young,  one  of  the  parties,  though  insolvent, 

3  Y.  &  C.  Ex.  199,  and  4  ib.  204.  remains  master  of  his  own  property 

(h)  Australian  Steam  Nav,  Co,,  20  Ex  parte  General  South  American 

Eq.  325 ;  Rio  Grande  do  Sul  Steam  Co,,  10  Ch.  635. 
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securities  as  they  please,  and   release  them  altogether  (n)  ;  Bk.  i  v.  Chap.  i. 

Soct.  12. 

and   the   transferee  of  the   bill   acquires   no   right   to  have 

securities  pledged  to  meet  it  applied  in  taking  it  up,  unless 
that  right  has  been  conferred  upon  him  by  some  special 
contract  with  himself  or  its  equivalent  (o)  ;  and  where  the 
security  consists  of  a  guarantee,  the  bill-holder  acquires  no 
rights  as  against  the  guarantor  or  his  estate,  even  although 
all  parties  are  insolvent  (p), 

A  person  who  holds  shares  as  a  trustee  for  a  company  Trastees  for 
being   wound   up  is  entitled  to  prove  against  it,  not  only    ^^^P^^^- 
for  calls  already  made  on  him,  but  also  in  respect  of  his 
liability  to   future  calls  (q) ;    and   his    proof    is  not   to   be 
rejected  simply  because  he  may  be  indebted  to  the  company 
on  another  account  (r). 

So  other  claims  against  the  company  for  indemnity  by  it  Indemnity. 
can  be  proved  against  it,  e.g.,  a  claim  by  a  surety  for  the  com- 
pany («),  before  the  surety  has  paid(f) ;  or  a  claim  by  a  co- 
surety of  the  company  for  contribution  before  the  claimant 
has  paid  (n),  or  a  claim  arising  from  an  undertaking  by  the 
company  to  pay  a  bill  accepted  by  the  claimant,  and  not  due  at 
the  commencement  of  the  winding  up  (x).  But  as  in  bank- 
ruptcy so  in  winding  up  companies,  the  same  debt  cannot  be 
proved  twice  over ;  and  if  in  the  last  case  the  holder  of  the 
bill  has  proved,  the  acceptor  cannot  prove  also  without  giving 
credit  for  the  dividend  received  by  the  holder. 


(»)  Ex  parte  Lambtmiy  10  Ch. 
405. 

(o)  Compare  Inman  v.  Clare, 
Johns.  769,  and  Agra  and  Master- 
man's  Bank,  2  Ch.  391,  where  he 
had  acquired  the  right,  with  Ex 
parte  Stephens,  3  Ch.  753,  and  Ban- 
fter  Y.  Johnston,  L.  £.  5  H.  L.  157, 
where  he  had  not. 

(p)  Ex  parte  Stephens,  3  Ch.  753. 

(q)  Ex  jKirtt  Oriental  Commercial 
Bank,  3  Ch.  791. 

(r)  lb. 

(s)  See,  as  to  sureties,  Hughes^ 
claim,  13  Eq.  623. 

(t)  Exparte  Western Insuraiux  Co. 
[1 892],  2  Ch.  423.    Ab  to  a  surety's 


right  to  the  benefit  of  securities 
before  he  has  paid,  see  Dixon  v. 
>S«eeZ[1901],2Ch.  602. 

(m)  Wohnershausen  v.  Qullick 
[1893],  2  Ch.  514. 

(sc)  Oriental  Commercial  Bank,  7 
Ch.  99,  reversing  12  Eq.  501.  See, 
further,  as  to  the  rights  of  sureties 
for  a  part  only  of  the  debt,  or 
for  a  limited  amount  less  than  the 
whole,  when  sued  by  the  creditor 
to  share  dividends  received  by 
him  on  a  proof  for  the  whole 
debt,  Gray  v.  Seckham,  7  Ch.  680; 
Ellis  Y.  Emmantiely  L.  E.  1  Ex.  D. 
157.  The  creditor  may  prove  for 
the  whole  debt  though  the  surety 
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^^'  cL  ^*^'  ^      Although  future  claims,  and  claims  for  unliquidated  damages 
; for  breach  of  contract  are  provable  against  the  company,  a 

Winding  up  no  •  i  •     -i 

breach  of  company  neither  rescinds  its  contracts,  nor  is  necessarily 

contract.  guilty  of  a  breach  of  contract,  by  being  wound  up.     Hence 

current  engagements  to  accept  bills,  supply  goods,  &c., 
are  not  broken  by  a  winding-up  order ;  and  no  claim  for 
damages  can  be  allowed,  on  the  theory  that  the  winding  up 
was  per  se  a  breach  of  contract,  if  the  liquidators  are  ready 
to  perform  the  contract.  But  if  they  are  not  the  case  will 
be  otherwise.  The  point  to  determine  is  whether  what  has 
taken  place  renders  performance  by  the  company  of  its  con- 
tract impossible,  or  amounts  to  a  refusal  by  the  company 
to  perform  it. 
Mersey  Steel  The  principles  applicable  to  this  subject  were  much  dis- 

pany  r.^Nay^r    cussed  in  The  Mersey  Steel  and  Iron  Co,  v.  Nai/lor,  Benzon  d- 
&  Company.       (>^  (^)^     rphere  a  company  had  agreed  to  sell  5000  tons  of 

steel,  and  to  deliver  them  by  instalments  of  1000  tons  per 
month.  The  company  delivered  some  of  the  steel,  and  a 
petition  to  wind  it  up  was  then  presented.  The  buyer  refused 
to  pay  for  the  steel  delivered  without  the  sanction  of  the 
Court  (z),  and  the  company  treated  his  refusal  to  pay  as  a 
breach  of  his  contract  and  as  exonerating  the  company  from 
further  deliveries.  A  winding-up  order  was  then  made,  and 
the  company  brought  an  action  for  the  price  of  the  steel 
delivered,  and  the  buyer  counterclaimed  for  damages  for  non- 
delivery of  the  rest  of  the  steel.  It  was  held  (1)  that  the 
company  was  entitled  to  be  paid  for  the  steel  delivered; 
(2)  that  the  buyer  was  entitled  to  damages  for  non-delivery  of 
the  rest  of  the  steel ;  (3)  that  these  damages  could  be  set  off 
against  the  price.  The  breach  of  contract  which  rendered  the 
company  liable  in  this  case  was  the  refusal  to  make  further 
deliveries  of  steel,  not  the  winding  up  of  the  company. 

So  an  order  to  wind  up  a  company  under  supervision  was 
held  to  afford  no  defence  to  an  action  by  the  company  for  the 
breach  of  an  agreement  which  the  liquidators  had  performed 

has  paid  the  amount  he  guaranteed,  (z)  This  was  held  not  to  be  an 

Be  Sa88  [1896],  2  Q.  B.  12.  absolute  refusal  to  perform  the  con- 

(y)  9  App.  Ca.  434,  and  9  Q.  B.  D.  tract  so  as  to  entitle  the  company 

648.  to  treat  it  as  I'escinded. 
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and  were  ready  to  continue  to  perform  (a).     So  where  a  bank  Bk.  i\r.  Chap.  i. 

had  agreed  to  accept  bills  against  bills  of  lading,  and  the  bank '- — — 

was  ordered  to  be  wound  up,  and  the  liquidators  were  ready 
to  carry  out  the  agreement,  a  claim  for  damages  for  its  breach 
was  disallowed  (b) ;  and  sureties  for  the  bank  were  held  not 
discharged  (e). 

On  the  other  hand,  as  the  winding  up  of  a  company  renders  Placing  shares. 
it  impossible  to  place  shares  in  it,  a  person  who  has  agreed 
with  the  company  to  place  them  is  entitled  to  damages  for  the 
loss  which  the  winding  up  has  caused  him  (d). 

Similar  principles  were  applied  by  V.-C.  Wood  to  the  dis-  Dismissal  of 
missal  of  servants  in  Ex  parte  Harding  (e).     There  a  clerk  to  *®^"***- 

Ex  parte 

a  company  was  engaged  on  the  terms  that  he  should  not  be  Harding. 
dismissed  without  three  months'  notice.  The  company  was 
ordered  to  be  wound  up ;  but  its  business  was  continued  by 
the  liquidator  for  a  time,  and  the  clerk  was  not  dismissed,  but 
he  continued  in  his  employment.  He  was  then  discharged  by 
the  liquidator  without  notice.  The  Court  decided  that  the 
winding-up  order  did  not  operate  as  a  discharge  of  the  clerk, 
and  that  he  was  entitled  to  his  salary  up  to  the  time  of  his 
dismissal  and  the  damages  in  lieu  of  notice  (/). 

But  on  grounds  of  convenience  it  has  been  held  in  other  Discharge  of 
cases  that  a  compulsory  winding-up  order  operates  as  a  dis-  whi^ding-np 
charge  of  the  company's  servants,  and  entitles  them  to  damages  °'**®^- 
as  for  wrongful  dismissal  on  that  day,  even  if  they  are  not  in  fact 
dismissed  but  assist  the  liquidator  in  winding  up  the  company. 

The  general  doctrine  that  a  compulsory  winding-up  order 
operated  as  a  discharge  of  the  company's  servants  was  laid 
down  by  Lord  Bomilly  in  Chapman's  case  (g) ;  and  in  Shirreff's 

(a)  British  Waggon  Co.  v.  Lea  &  («)  3  Eq.  341.  Compare  the 
Go.,  5  Q.  £.  D.  149,  the  liquidators  next  three  notes  ;  and  as  to  the 
had  assigned  the  contract,  and  the  effect  of  a  transfer  of  the  company's 
assignees  carried  it  out ;  but  if  the  business,  see  Stirling  v.  Maitland, 
contract  is  such  that  it  cannot  be  5  B.  &  Sm.  840. 

assigned,  see  Tolhurst  v.  Associated  (f)  Observe  that  if  the  order  had 

Portland     Cement      Manufacturers  dismissed  him  he  would  have  been 

[1901],  2K.  B.  811,  andar^^e,  p.  979,  entitled    to     damages,    but    they 

note  (/).  would  have  been  reduced  by  the 

(b)  Er  parte  Tondeur^  5  Eq.  160.  subsequent  payments  to  him.     See 

(c)  Jktrber  <fc  Co.,  9  Eq.  725.  Jieid  v.  Explosives  Co., infra, p.  1016. 

(d)  luchhald  v.  Western  Neilg-  (y)  1  Eq.  346.  See,  also,  Forster 
Kerry  Coffee  Co.,  17  0.  B.  N.  S.  733.        <fe  Co.,  19  L.  E.  Ir.  241. 


1016  WINDING  UP  BY  THE  COURT. 

^^•^^^^^^'^' case(h)  the  same  judge  held   that  a  resolution  to  wind   up 

voluntarily  had  the   same   effect  on   a  manager  who   was 

appointed  liquidator.  In  MacDowaWs  case  (i)  the  liquidator 
issued  a  circular  (in  effect)  treating  the  winding-up  order  as  a 
discharge  of  the  company's  clerks,  but  saying  that  he  should 
require  the  services  of  some  of  them,  and  should  reduce  the 
staff  as  little  as  possible.  A  clerk  who  was  entitled  by  his 
agreement  with  the  company  to  three  months'  notice  con- 
tinued to  be  employed  by  the  liquidator  for  more  than  three 
months,  and  afterwards  received  notice  to  leave  at  the  end  of 
the  then  current  month  (A:),  which  he  did.  He  was  paid  for 
his  services  up  to  that  time.  He  claimed  three  months'  salary 
in  lieu  of  notice,  after  giving  credit  for  what  he  received  after 
the  notice  to  leave ;  but  it  was  held  that  he  was  not  entitled 
to  this.  He  was  treated  as  having  been  discharged  by  the 
winding-up  order,  and  on  this  footing  he  had  sustained  no 
damage,  having  been  paid  more  than  three  months* 
wages  (i). 

The  last  case  on  this  subject  is  Reid  v.  Explosives  Co,  (w), 
where  it  was  held  by  the  Court  of  Appeal  that  a  winding-up 
order  operated  as  a  wrongful  dismissal  of  the  plaintiff,  but  that 
he  suffered  no  damage,  as  he  had  been  employed  and  paid  by 
the  liquidator  for  the  period  of  the  notice  to  which  he  was 
entitled. 

It  must  therefore  be  treated  as  practically  settled  that  the 

principle  acted  on  in  Ex  parte  Harding  is  not  applicable  to 

clerks  and  servants  unless  the  company's  business  is  continued 

without  break,  as  it  was  there. 

Damages  in  ^  servant  engaged  for  an  unexpired  term  and  discharged 

XI1080  cases* 

before  its  expiration,  is  entitled  to  prove  for  the  present  value 
of  all  the  future  payments  which  would  accrue  to  him  if  he 
continued  to  serve  the  whole  time,  and  to  add  to  that  the 
pecuniary  value  of  any  other  benefits  to  which  he  would  have 
been  entitled  under  his  contract ;  and  then  to  deduct  a  proper 

ill)  14  £q.  417.  and  manager  had  been  appointed, 

(i)  32  Ch.  D.  366.  and  this    was   held  to  have    dis- 

(k)  The  notice  was  given  on  the  charged    the    plaintiff,      i^ed   qu.^ 

liHh  August.  see  Marriage,  Neave  tfc  Co,  [1896], 

(0  See  the  next  case.  2  Ch.  p.  672. 
(w)  19  Q.  B.  D.  264.    A  receiver 
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8um  for  the  chance  of  death  and  bad  health,  and   for  his  ^^'  JV.  Chap.  i. 

Sect.  12. 

liberty  to  obtain  fresh  employment  («) ;  or  if  he  has  obtained 

fresh  employment  what  he  has  been  paid  for  it  (o).  If  the 
contract  mentions  the  sum  to  be  paid  in  case  of  dismissal, 
no  deduction  from  it  will  be  made(jp).  On  the  other  hand, 
nothing  is  provable  in  respect  of  loss  of  commission  on 
business  which  might  or  might  not  have  been  transacted  (g). 

As  to  the  priority  of  wages,  see  ante,  p.  999. 

The  authority  of  a  receiver  appointed  by  debenture  holders  Authority  of 

.  ,  i       -    1  ,^  1         receivers. 

<o  act  as  the  agent  of  the  company  apparently  ceases  when 

the  company  is  ordered  to  be  wound  up  (r). 

Where  the  company  is  lessee  for  an  unexpired  term  of  years  Pnture  rent, 
the  law  relating  to  the  rights  of  the  lessor  in  respect  of  future 
rent  («)  is  in  an  unsatisfactory  state,  and  the  authorities  require 
to  be  reconsidered  with  reference  to  the  decision  in  Hardy  v. 
FothergUl{t),  and  section  10  of  the  Judicature  Act,  1875  (w). 
Under  the  authorities  as  they  at  present  stand,  the  lessor  is 
entitled  to  have  a  claim  entered  for  the  full  amount  of  the 
rent  which  will  become  due  under  the  lease,  and  he  is  further 
entitled  to  prevent  the  company  from  being  dissolved  without 
notice  to  him.  But  where  the  lease  has  been  assigned,  the 
lessor  is  not  entitled  to  receive  more  from  the  company  than 
it  may  ultimately  become  liable  to  pay  under  the  covenants 
contained  in  the  lease  {x).  And  the  lessor  is  not  entitled  to  a 
dividend  on  his  claim  until  something  becomes  payable  to  him ; 

(n)  YeUanfTa  case^  4  Eq.  350 ;  Ex  date  of  the  winding-up  order,  and 

park  Clark,  7  £q.  550.  the  rent  will,  if  necessary,  be  appor- 

(o)  Beidy,  Explosives  Co.,  19Q.B.  tioned.     Eules,  1890,  r.  103.     See, 

D.  264;  Shirreff's  case,  14  Eq.  417.  too,  New  OrimUilBank  Corp.  (No.  2) 

(p)  Ex  parte  Logan,  9  Eq.  149;  [1895],  1  Ch.  793. 

Imt  see  the  last  note.  (0  13  App.  Ca.  351,  which  de- 

iq)  Ex  parte  Madure,  5  Ch.  737.  cided    that    the    liability    of    an 

If  there  is  an  implied  obligation  to  assignee  of  a  lease  to  indemnify 

continue  the  business,  see  Turner  his  assignor  against  future  breaches 

V.  Ooldsmith  [1891] ,  1  Q.  B.  544 ;  of  covenant  was  provable  in  bank- 

4uid  as  to  implying  such  an  obliga-  ruptcy. 

tion,  see  o«tf ,  p.  359,  note  (e).  («)  See   Craufs  claim  [1895],   1 

(r)  Goslingy.GaskeU IIS91],A.C,  Ch.    793,    and    Panther    Lead   Co. 

575.    As  to  the  position  of  such  re-  [1896],  1  Ch.  978. 

ceiver8,8eea»^€,pp.:i32e^«<M/.,and342.  (x)  See  Haytor  Granite  Co,,  1  Ch. 

(«)  He  is  entitled  to  prove  in  the  77,  reversing  1  Eq.  11,  and  see  the 

ordinary   way  for  rent  up  to  the  next  two  notes. 
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Bk.  lY.  Chap.  1.  nor  is  be  entitled  as  against  the  other  creditors  to  stay  a 

Sect  12  .    . 

'. — '. —  dividend,  nor  to  have  any  sum  impounded  to  meet  future 

possible  demands  (y).  The  lessor  cannot  be  compelled  to 
accept  a  surrender  of  the  lease,  but  if  the  lease  is  beneficial 
to  him  and  onerous  to  the  company,  and  he  is  willing  to  prove 
at  once  for  his  loss  on  the  footing  of  the  lease  being  determined, 
the  Court  will  assist  him  in  so  doing  (z).  If  he  declines  to  take 
this  course,  or  is  unable  to  do  so  owing  to  the  lease  having  been 
assigned,  or  for  any  other  reason,  he  must  trust  to  his  power 
of  distress  and  entry,  and  to  his  rights  against  the  assignee, 
if  the  lease  is  assigned.  But  where  a  company  seeks  to  reduce 
its  capital,  it  must  make  provision  for  meeting  the  lessor's 
future  demands  (a) ;  and  the  shareholders  are  not  entitled  to 
divide  the  assets  amongst  themselves  without  making  similar 
provision  (fe).  The  same  rule  applies  to  the  voluntary  winding 
up  of  a  solvent  company  (c). 

Although  a  freehold  rent-charge  may  be  recovered  from  the 
terre  tenants  of  the  land  by  an  action  of  debt  (d),  the  liability 
to  pay  the  rent-charge  does  not  arise  ex  contractu,  but  out  of 
the  pernancy  of  the  profits  by  the  terre  tenant  when  the 
rent-charge  becomes  due.  If,  therefore,  a  company,  entitled  to 
land  subject  to  such  a  rent-charge,  repudiates  the  ownership 
of  the  land,  the  person  entitled  to  the  rent-charge  cannot 
prove  against  the  company  for  any  arrears  accrued  since  the 
repudiation,  although  the  company  was  in  possession  of  the 
land  at  the  commencement  of  the  winding  up  (e). 


Rent-chaiige. 


(y)  New  Oriental  Dank  Corpora- 
tion (No.  2)  [1895],  1  Ch.  793; 
Westhourne  Grove  Drapery  Co.^  5 
Ch.  D.  248;  HorseyU  clmm,  5  Eq. 
561 ;  JiJx  parte  Lord  Elphinstone, 
10  Eq.  412. 

(z)  Paivther  Lead  Co.  [1896],  1 
Oh.  978. 

(a)  Telegraph  Construction  Co.,  10 
Eq.  384. 

(b)  Oppenheimer  v.  British  and 
Foreign  Exchange^  cfcc,  Bank,  6  Ch. 
D.  744 ;  the  amount  to  be  set 
aside  in  respect  of  futiire  rent  is 
such  an  amount  as  when  invested 


in  Consols  will,  with  half-yearly 
rests,  produce  the  amount  of  rent. 

(c)  Lord  Elphinstoney.  Monkland 
Iron  Co.y  11  App.  Ca.  332;  Oooch 
V.  Lomion  Banking  Assoc.,  32  Ch.  D. 
4 1 .  The  right  may  be  lost  by  laches^ 
see  Craig's  claim  [1895],  1  Ch.  793, 
where  the  assets  had  been  already 
divided. 

{fl)  Thomas  v.  SglvestcTy  L.  R.  8 
Q.  B.  368 ;  Charity  Commissioners 
V.  Oreen  [1896],  2  Ch.  811. 

(e)  Ex  parte  Graham,  42  Ch.  D. 
343. 
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Annuitants,  and  policy-holders  whose  policies  are  not  yet  Bk.  iv.  Chap,  i 
due,  are  entitled  to  prove  for  the  values  of  their  respective 


Sect.  12. 


annuities  and  policies  (/) :  and  the  amount  to  be  proved  for  is  poi^clw^nd 
to  be  ascertained  as  at  the  date  when  the  claim  is  made  (g) ;  annuities, 
but  if  a  claim  contingent  at  the  commencement  of  the  winding 
up  ripens  into  a  debt  during  its  continuance  the  whole  may  be 
proved  for,  whether  the  day  fixed  for  sending  in  claims  has, 
or  has  not,  passed  (fc).  Moreover,  it  is  not  necessary  in  order 
to  prove  in  respect  of  a  policy  to  keep  it  up  after  the  com- 
mencement of  the  winding  up  (i) ;  and  as  between  policy- 
holders, those  whose  policies  have  dropped  are  not  entitled 
to  payment  in  priority  to  the  others  (A). 

The  proper  method  of  valuing  subsisting  policies  gave  rise  How  annuities 
to  considerable  diflference  of  opinion ;  the  Court  of  Chancery  ^  be^^aiuSl.*^ 
holding  that  the  amount  to  be  proved  in  respect  of  such  a 
policy  is  the  sum  which  would  be  required  by  a  solvent  office 
to  effect  a  new  policy  of  the  same  amount  on  the  same  con- 
ditions and  at  the  same  premium  as  the  policy  in  respect  of 
which  the  proof  is  made  (l) ;  and  this  principle  has  the  advan- 
tage of  doing  justice  to  all  parties  so  far  as  circumstances 
admit.    But  the  practical  difficulty  of  applying  the  rule  induced 
Lord  Cairns  as  arbitrator  in  the  winding  up  of  the  Albert  Life 
Assurance  Company,  to  adopt  a  different  rule,  and  to  hold  that 
the  sum  to  be  proved  for  was  the  difference  between  the  present 
value  of  the  sum  insured  and  the  present  value  of  the  premiums 
which  the  insured  would  have  to  pay  in  order  to  keep  the  policy 
on  foot  (m).     The  legislature  has,  in  substance,  adopted  Lord 
Cairns*  rule,  for  by  85  &  36  Vict.  c.  41,  it  is  enacted  as  follows : — 

"f  5.  Where  a  life  assurance  company  is  being  wound  up  by  the  Court,    5  &  36  Vict. 
or«ibject  to  the  supervision  of  the  Court,  or  voluntarily,  the  value  of  every  c.  41. 


{/)  Ifunfs  case,  1  Hem.  &  M.  79; 

TtHeU  case,  4  N.  R.  48,  and  see  in/m, 

is)  Cravfs  Executors^  case^  9  Eq. 
706. 

(A)  Macfarlane's  claim,  17  Ch.  D. 
337;  and  Wll  v.  Bridgesy  ib.  342, 
an  adminiBtration  action.  Divi- 
te\fe  already  paid  are  of  course 
X^Q^^etarbed. 

^i)  Cook^B  jxflia/y  9  Eq.  703,  where 


the  days  of  grace  had  not  then 
expired. 

(Ar)  Mclver*8  claim,  5  Ch.  424. 

(0  HoldichU  case,  14  Eq.  72  ; 
BelVs  case,  Kerr*s  and  StubFs  aise, 
Bleaddey^s  case,  Craiy^s  Executors* 
case,  and  IVihon^s  case,  9  Eq.  706. 

{m)  See  Laii easterns  case,  14  Eq. 
72,  note,  and  Lord  Eomilly's  obser- 
vations on  it  in  Hold%ch*s  case,  ib. 
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Bk.  IV.  Ohap.  1.  life  annuity  and  life  policy  requiring  to  be  valued  in  such  winding  up 
^^^-  ^^'  shall  be  estimated  in  manner  provided  by  the  first  schedule  to  this  Act ; 
but  this  section  shall  not  apply  to  any  company  the  winding  up  of  which 
has  commenced  before  the  passing  of  this  Act,  unless  the  Court  having 
cognizance  of  the  winding  up  so  order,  which  order  that  Court  is  hereby 
empowered  to  make  if  it  think  expedient  so  to  do,  on  the  application  of 
any  person  interested  in  the  winding  up  of  such  company." 

FIEST  SCHEDULE. 

Bide  ftrr  raluirig  an  annuity. 

An  annuity  shall  be  valued  according  to  the  tables  used  by  the  company 
which  granted  such  annuity  at  the  time  of  granting  the  same,  and  where 
such  tables  cannot  be  ascertained  or  adopted  to  the  satisfaction  of  the 
Court,  then  according  to  the  table  known  as  the  Government  Annuities 
Experience  Table,  interest  being  reckoned  at  the  rate  of  four  per  centum 
per  annum. 

Rule  for  valuing  a  policy. 

The  value  of  the  policy  is  to  be  the  difference  between  the  present  value 
of  the  reversion  in  the  sum  assured  on  the  decease  of  the  life,  including 
any  bonus  or  addition  thereto  made  before  the  commencement  of  the 
winding  up,  and  the  present  value  of  the  future  annual  premiums. 

In  calculating  such  present  values,  the  rate  of  interest  is  to  be  assumed 
as  being  four  per  centum  per  annum,  and  the  rate  of  mortality  as  that  of 
the  tables  known  as  the  Seventeen  Offices*  Experience  Tables. 

The  premium  to  be  calculated  is  to  be  such  premium  as  according  to 
the  said  rate  of  interest  and  rate  of  mortality  is  sufficient  to  provide  for  the 
risk  incurred  by  the  office  in  issuing  the  policy,  exclusive  of  any  addition 
thereto  for  office  expenses  and  other  charges. 

SECOND  SCHEDULE. 

Where  an  assurance  company  is  being  woimd  up  by  the  Court  or  subject 
to  the  supervision  of  the  Court,  the  official  liquidator  in  the  case  of  all 
persons  appearing  by  the  books  of  the  company  to  be  entitled  to  or 
interested  in  policies  granted  by  such  company,  for  life  assurance,  endow- 
ment, annuity,  or  other  payment,  is  to  ascertain  the  value  of  such  policies, 
and  give  notice  of  such  value  to  such  persons,  and  any  person  to  whom 
notice  is  so  given  shall  be  bound  by  the  value  so  ascertained  unless  he 
gives  notice  of  his  intention  to  dispute  such  value  in  manner  and  within 
a  time  to  be  prescribed  by  a  rule  or  order  of  the  Court. 

Debts  of  Where  one  company  has  transferred  its  assets  and  liabilities 

comr^w!^       to  another  company,  and  both  or  either  of  such  companies  are 

afterwards  wound  up,  questions  of  some  perplexity  arise  with 
reference  to  the  debts  to  which  they  are  respectively  liable. 
In  the  first  place  it  is  necessary  to  ascertain  whether  the  amal- 
gamation itself  was  intra  vires  and  binding  on  both  companies, 
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or  ultra  tires  and  binding  on  neither  (n).   Assuming  the  amal-  ^^'  J^-  Chap.  i. 


gamation  to  have  been  intra  vires,  then  it  will  follow  from  the 
principles  investigated  in  an  earlier  part  of  the  treatise  (o). 

1.  That  a  creditor  of  the  company  which  has  sold  its  busi- 1.  Where  the 

,    .,     ,  1  1       i_         •  amalgamation 

ness  can  prove  agamst  that  company  unless  he  has  m  some  is  intra  vires. 
way  released  it,  or  unless  his  debt  is  barred  by  the  Statute  of 
Limitations  {p). 

2.  That  such  creditor  can  prove  against  the  purchasing 
company,  if,  but  only  if,  that  company  has  become  liable  to 
him  by  reason  of  some  agreement,  express  or  tacit,  between 
it  and  him((7). 

3.  That  if  there  has  been  a  complete  novation  of  his  con- 
tract, the  creditor  has  discharged  the  selling  company,  and  can 
only  prove  against  the  purchasing  company  (?•). 

4.  That  the  selling  company  is  entitled  to  be  indemnified  by 
the  purchasing  company  against  all  the  liabilities  of  the  former 
agreed  to  be  taken  over  and  discharged  by  the  latter  (s) ;  but 
is  not  entitled  to  a  lien  as  for  unpaid  purchase-money,  nor  to 
the  benefit  of  securities  effected  by  the  purchasing  company 
to  cover  the  debts  it  had  taken  over  (t). 

Where,  however,  the  amalgamation  is  ultra  vires,  and  in-  2.  Where 
valid,  the  company  which  has  assumed  to  take  upon  itself  the  ^l^^l^^s. 
liabilities  of  the  other,  cannot  be  made  to  discharge  those 
liabilities,  either  by  the  other  company  or  by  its  creditors  (u), 


(n)  See,  on  this  subject,  an^e,  pp. 
240  and  444. 

(0)  Ante,  pp.  368  et  wq, 

(/))  Family  Endowment  Soc,y  o 
C\l  118;  Manchester  and  London 
Life  A$s.y  Ac,  Assoc.,  9  Eq.  643, 
and  5  Ch.  640;  Griffith's  case,  6  Ch. 
374;  National  Provincial  Life  Ass, 
80c.,  9  Eq,  306 ;  Hunt's  case,  1  Hem. 
&  M.  79.  Compare  Carr's  case,  33 
Beav.  d42,  which  turned  on  the 
terms  of  the  policy  and  the  com- 
pany's deed  of  settlement. 

(7)  Cfymmercial  Bank  Corporation 
0/  India  and  East,  16  W.  E.  958, 
and  W.  N.  1868,  166;  Ex  jmrte 
Gibson,  4  Ch.  662 ;  National  Pro- 
vincial Life  Ass,  Soc,,  9  Eq.  306; 


Ex  parte  BI^xhI,  9  Eq.  316 ;  Teete's 
case,  and  Rumney's  case,  4  N.  R. 
48,  V.-C.  K. 

(r)  Merchants  and  Tradesmen's 
Ass,  Boc,  9  Eq.  694;  Times  Life 
Ass,,  &c,,  Co,,  5  Ch.  381 ;  Anc1\(yr 
Ass,  Co.,  6  Ch.  632;  Spencer's  case, 
6  Ch.  362;  Flemings  case,  6  Ch. 
393,  and  see  the  last  two  notes. 

(«)  BHtish  Provident  and  Anglo- 
Australian  Assurance  Cos,,  4  N.  R. 
48. 

{t)  Western  Life  Ass.  Soc.,  11  Eq. 
164. 

(m)  See  The  Era  Assurance  Soc, 
Williams's  case,  and  Aiichor^s  case, 
2  J.  &  H.  400. 
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^^'  fl^'  ^io^'  ^'  *^^  ^^^  company  which   has  assumed  to  transfer  its  debts 

remams  hable  to  pay  them,  even  though  its  creditors  may 

have  taken  securities  from  the  other  company  (x).  In  order  to 
replace  both  companies  in  their  former  position,  it  would  be 
necessary  to  restore  to  the  transferring  company  all  its  assets, 
and  to  the  company  taking  the  liabilities  of  the  other,  all 
monies  paid  in  discharge  of  those  liabilities.  But  it  does  not 
necessarily  follow,  from  the  mere  fact  that  the  companies  have 
acted  beyond  their  powers,  that  they  are  entitled  to  be  restored 
to  the  position  in  which  they  would  have  been,  had  they  never 
amalgamated;  and  it  was  held  that  a  company  which  had 
taken  the  assets  and  liabilities  of  another,  was  not  entitled  to 
rank  as  a  creditor  against  that  other,  in  respect  of  the  excess 
of  its  liabilities  which  had  been  discharged,  over  its  assets 
which  had  been  taken  (^). 

A  debt  due  from  a  company  to  one  of  its  own  members  in 
his  character  of  member  by  way  of  dividends,  profits,  or  other- 
wise, cannot  be  proved  against  the  company  in  competition 
with  creditors  who  are  not  members ;  but  such  a  debt  must 
be  taken  into  account  in  adjusting  the  rights  of  the  members 
inter  se  (z). 

But  debts  due  to  members  not  as  such,  but  in  respect  of 
matters  in  which  they  have  acted  as  strangers,  may  be  proved 
against  the  company  in  competition  with  other  debts  (a). 

It  would  seem  that  debts  due  to  directors  in  respect  of  fees  are 
not  due  to  them  as  members,  although  the  company's  articles 
of  association  require  them  to  hold  a  share  qualification  (ft). 


Debts  dae  to 
inembers. 


Directors^  fees. 


(x)  See  The  Saxon  Life  Assurance 
Society^  Andior*8  case^  2  J.  &  H. 
408.  See,  too,  Hardinge  v.  Wehater, 
1  Dr.  &  Sm.  101. 

(y)  See  The  Saxon  Life  Assur- 
ance Society y  Era  case,  2  J.  &  H. 
408,  and  1  De  G.  J.  &  Sm.  29. 
Compare  WatiTe  claims  and  Broivn^s 
claim,  9  W.  H.  366,  and  10  ib.  662. 

(z)  See  25  &  26  Vict.  c.  89,  §  38, 
cl.  7,  and  §  101.  See  also,  Addle- 
stone  Linoleum  Co,,  37  Ch.  D.  191; 
Exchange  Drapery  Co.,  38  Ch.  D. 
171 ;    and    Wakefield  Moiling  Stock 


Co,  [1892],  3  Ch.  165,  whei-e  some 
shares  had  been  paid  up  in  advance. 

(rt)  Ex  parte  Welton  [1899],  1  Ch. 
108  ;  GrisselTs  case,  1  Ch.  528  ;  Ex 
parte  Brown,  12  Ch.  D.  823,  infra, 
p.  1030,  and  ante,  p.  1004. 

(6)  Dale  and  Plant,  Ld,,  43  Ch.  D. 
255;  Ex  jKirte  Beckwith  [1898],  1 
Ch.  324;  but  see  amtra.  Ex  parte 
Caution,  30  Ch.  D.  629.  Qu,  if  the 
distinctiou  drawn  by  Wright,  J., 
between  the  two  last  cases  can  be 
sustained. 
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A  person  who  has   taken  shares  in  a  company  and  has  Bk.  iv.  Chap.  i. 

Sect.  12. 

effectually  repudiated  them  before  the  winding  up  has  com- ^ — '- — 

menced,  or  who  has  been  decided  not  to  be  a  shareholder,  may  and  "orfeltare 
prove  as  a  creditor  for  what  he  has  paid  to  the  company  in  °^  s^"^- 
respect  of  them  (c).  So,  too,  a  shareholder  whose  shares  have 
been  effectively,  though  irregularly,  forfeited  before  the  com- 
mencement of  the  winding  up,  may  prove  as  a  creditor  for 
the  damages  occasioned  by  such  forfeiture  (d) ;  but  a  person 
induced  by  the  fraud  of  the  company  to  take  shares  in  it,  and 
who  is  a  shareholder  when  the  winding  up  of  the  company 
eommences,  cannot  prove  for  the  damages  he  has  sustained ; 
for  such  a  claim  is  inconsistent  with  his  position  as  a  member 
of  the  company  (e). 

A  shareholder  in  a  cost-book  company  who  has  relinquished  Cost-book  mine, 
his  shares  and  paid  his  share  of  the  expenses  up  to  the  date 
of  his  retirement  can  prove  for  the  value  of  his  share,  even  in 
competition  with  the  other  creditors  (/). 

Insurance  societies  (not  limited)  almost  invariably  issue  Insurance 

fiAOIP^I  Aft 

their  policies  and  grant  their  annuities  on  terms  which  render 
their  funds  alone  liable  to  pay  the  policies  and  annuities.  The 
eficacy  of  such  stipulations  in  limiting  the  liability  of  the 
shareholders  has  been  already  seen  {g) ;  but  such  societies 
often  have  other  creditors,  and  their  policies  and  annuities 
are  frequently  held  by  their  own  members.  The  conflicting 
rights  of  these  various  persons  have  all  to  be  adjusted  when 
such  societies  are  wound  up ;  and  after  considerable  difference 
of  opinion,  the  following  rules  appear  now  to  be  settled : — 
A.  In  the  case  of  an  incorporated  company  with  a  share  capital :  Incorporated 

proprietary 

(c)  Hamilton  v.  Vaugkan-Sherrin,  Bank,  6  App.  Ca.  317 ;    AdcUeatone  ^™P*^'^' 

(tc,  Co,  [1894],  3  Ch.  589 ;  British  Linoleum  Co,,  37   Ch.   D.   191,  in 

QiMfidfis  of  West  AfHoa  [1899],  2  which  MudfwdCs  claim,  14  Ch.  D. 

Ch.  7;    Alison^ s  case,  9  Ch.  1,  and  634,  and  Ex  parte  Appleyard,   18 

15  Eq.  394,  and  compare  CamphtlVs  Ch.  D.  587,  are  doubted.    And  com- 

ooM  and  Tlippisley^s  case,  9  Ch.  1,  pare  Gibson  if:  Co,,  5  L.  H.  Ir.  139, 

and  1 6  £q.  417.  where  the  action  was  brought  before 

{d)  New  Chile  Gold  Mining  Co,,  the   winding   up,  but    qu,   if  this 

45  Ch.  D.  598,  and  ante,  pp.  728,  is  consistent  with  Hotddsworth  y. 

729.    Under  the  circumstances,  the  Citj/  of  Glasgow  Bank,  tihi  supra. 
Court    treated    the    forfeiture    as  (/)  Ex  parte  Palmei',  7  Ch.  286, 

effectiYe,  though  irregular.  and  see  ante,^,  718. 
(*•)  Houldsworthy,  City  of  Glasgow  {(/)  Ante,  pp.  355  et  seq. 
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Bk.  IV.  Chap.  1. 
Sect  12. 


Inoorporatod 

mutaal 

companios. 


Unincorporated 
companies. 


1.  The  policy-holders  and  annuifcants,  whether  members  of 
the  company  or  not,  are  entitled  to  be  paid  pari  passu  with 
the  other  creditors  out  of  the  funds  of  the  company,  including 
therein  all  uncalled-up  capital  (/t). 

2.  The  policy-holders  and  annuitants  are  not  entitled  to  be 
paid  out  of  these  funds  in  priority  to  the  other  creditors ;  nor 
to  throw  those  creditors  on  what  may  be  raised  by  calls  beyond 
the  nominal  capital  (i). 

8.  The  policy-holders  and  annuitants  can  only  obtain  pay- 
ment out  of  such  funds;  but  the  other  creditors,  whether 
members  or  not,  are  entitled  to  be  paid,  not  only  out  of  those 
funds,  but  also  by  calls  beyond  the  amount  of  the  nominal 
capital  {k). 

4.  The  costs  of  winding  up  are  only  payable  out  of  the  funds 
of  the  company  after  payment  thereout  of  the  claims  of  the 
policy-holders,  annuitants,  and  creditors.  If  the  funds  are 
insufficient  to  pay  these  claims  in  full,  all  such  costs  must  be 
paid  by  calls  beyond  the  share  capital  (t) . 

B.  In  the  case  of  an  incorporated  company  without  any 
capital  agreed  to  be  subscribed  by  the  members,  the  same 
principles  would,  it  is  conceived,  be  applicable:  subject,  of 
course,  to  this  modification — that  the  members  could  not  be 
compelled  to  contribute  anything  in  respect  of  uncalled-up 
capital. 

C.  In  the  case  of  an  unincorporated  company,  whether 
proprietary  {i.e.,  with  a  share  capital)  or  mutual  (i.«.,  where 
the  insured  look  only  to  their  own  premiums),  the  rights  of 
the  various  claimants  against  the  funds  of  the  company  (i.«., 


(h)  English  and  Irish  Church  and 
University  Assurance  Society^  1 
Hem.  &  M.  79 ;  State  Fire  Insur- 
ance Co.y  1  Hem.  &  M.  457,  and  1 
De  G.  J.  &  Sm.  634  ;  Professional 
Life  Assurance  Co.,  3  Eq.  668,  and 
3  Ch.  167.  See,  further,  Winstone^s 
casey  12  Ch.  D.  239;  Albion  Life 
Ass.  Soc.y  16  Ch.  D.  79,  and  16  ib. 
83 ;  and  Sander's  case,  20  ib.  403, 
as  to  the  position  of  policy-holders 
who  are  members  in  a  registered 
unlimited  company  with  two  classes 


of  shareholders. 

(i")  International  Life  Ass.  Soc,,  2 
Ch.  D,  476;  State  Fire  Insurance 
Co.,  and  Professional  Life  Ass.  Co., 
uhi  supra. 

(k)  See  the  cases  in  the  last  two 
notes,  which  remove  the  doubts  ex- 
pressed on  this  point  in  Athencetim 
Life  Assurance  Society,  Johns.  633. 

(/)  Agriculturist  Cattle  Ins.  Co., 
10  Ch.  1  ;  Professional  Life  Ass. 
Co.,  3  Ch.  167,  and  3  Eq.  668. 
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whatever  can   be  got  at  without  making  a  call)  will  be  the  Bk.  iv.  Ohap.  i. 

Sect.  12. 

same  as  before;   but  the  members  of  the  company  cannot 

compete  with  their  own  creditors  against  the  funds  raisable 
by  calls  (m).  But  the  holders  of  policies  in  such  companies 
are  not  liable  to  contribute  to  the  debts  of  the  company  (n). 

A  provision  that  policies  shall  be  paid  only  out  of  the  funds 
of  a  company  does  not  entitle  the  holder  of  a  policy  which  has 
become  payable  to  any  priority  over  the  holders  of  policies 
which  are  still  subsisting  (o).  The  only  difference  between 
the  two  cases  is  in  the  amount  provable  against  the  company. 

8.  Set-off, 

a.)  Ai  beiweni  the  company  and  strangers, 

Kb  between  a  company  being  wound  up  on  the  one  hand,  Set-off  between 
and  non-contributories  on  the  other,  when  the  company  is aaSJ^J^^" 
insolvent  the  rules  applicable  in  bankruptcy  to  cases  of  mutual  con^p»^7- 
credit  are  introduced  by  the  Judicature  Act,  1875  {p).    Before 
that  Act  was  passed  the  ordinary  rules  of  set-off  were  ap- 
plicable (9),  nor  was  it  essential  that  both  debts  should  have 
been  actually  due  before  the  winding-up  order  was  made(r). 
Since  the  Judicature  Act  a  debtor  to  the  company  can  set  off 
a  claim  for  unliquidated  damages  for  a  breach  of  contract  by 
the  company  («).    But  a  creditor  of  the  company  cannot  set 
off  a  debt  due  to  him  from  the  company  against  a  claim  made 
by  the  liquidator  in  respect  of  a  distinct  contract  entered  into 
with  him  (t).     There  can  be  no  set-off  when  the  claims  on 

(m)  See,   on    this    sabject,   The  and  see  Mersey  Steel  and  Iron  Co. 

Law  of  Mutual  Life  Asauranoe,  by  y.   Naylor  <f;   (7o.,  9  Q.  B.  D.  at 

Thomas  Brett.  p.  667. 

(n)  Great  Britain    Mutual    Life  (r)  lb.,  and  see  Ex  parte  James^ 

Ass,  8oc„  16  Ch.  D.  246.     For  the  8  Eq.  225. 

rights  of  policy-holders  when  the  («)  Mersey  Steel  and  Iron  Co.  v. 

company's  contracts  are  reduced,  Naylor  d:   Co,,   9  .App.    Ca.    434, 

see  Great  Britain  Mutual  Life  Ass,  affirming  9  Q.  B.  D.  648,  ante,  p. 

Soe,y  19  Ch.  D.  39,  and  20  Ch.  D.  1014 ;  and  see  Lee  and  Chapman's 

351.  case,  30  Ch.  D.  216. 

(0)  Mclver*s  claim,  5  Ch.  424.  {t)  Ince  Hall  Mills  Co,  v.  Douglas 

ip)  38  &  39  Vict.   c.   77,  §  10,  Forge  Co,,  8  Q.  B.  D.  179 ;    and 

ante,  p.  1001,  and  Partn.  pp.   671  Sankey  Brook  Coal  Co,  v.  Marsh, 

ti  seq,  L.  H.  6  Ex.   185,  explained  in  9 

{q)  AndersoiCs  case,  3  Eq.  337 ;  Q.  B.  D.  at  p.  669. 
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Bk.  IV,  Chap.  1.  each  side  do  not  result  in  pecuniary  liabilities,  e.g.,  a  debt 

cannot  be  set  off  against  a  claim  for  the  return  of  goods  (u), 

or  when  there  is  no  mutuality,  e.g.  the  balance  of  a  fund, 
entrusted  by  the  company  to  a  person  for  a  special  purpose, 
remaining  in  his  hands  after  the  purpose  has  been  satisfied, 
cannot  be  set  off  by  him  against  a  debt  owing  to  him  by  the 
company,  unless  he  can  show  that  the  balance  was  retained 
by  him  with  the  consent  of  the  company  (a?).  Nor  can  the 
estimated  value  of  a  current  policy  be  set  off  against  a  claim 
for  monies  advanced  on  the  security  of  it  (y).  It  has  more- 
over been  decided  that  a  person  who  has  accepted  bills  in 
favour  of  the  company  is  not  entitled  to  restrain  the  liquidator 
from  negotiating  them  before  they  are  due,  although  the  result 
of  such  negotiation  may  be  to  deprive  the  acceptor  of  his  right 
to  set  off  against  those  bills  a  debt  owing  to  him  by  the 
company  (z). 

It  is  a  common  practice  for  the  debtors  of  a  company  which 
is  being  wound  up  to  buy  up  bills  of  the  company  in  order  to 
set  such  bills  off  against  what  the  purchasers  themselves  owe 
to  the  company.  The  legality  of  this  practice  has  been 
questioned,  and  has  not  yet  been  settled  by  decision.  The 
general  scope  of  the  Companies  Act,  1862,  is  hardly  consistent 
with  any  device  by  which  one  creditor  obtains  a  preference 
over  others  after  the  winding  up  has  commenced;  but  it  is 
doubtful  whether  the  language  of  the  Act  is  sufficiently  clear 
to  defeat  the  practice  in  question  (a).  The  effect  of  the  10th 
section  of  the  Judicature  Act,  1875,  on  this  point  has  not  been 
determined  (fc). 


Baying  up  debts 
in  nnler  to  set 
them  ofT. 


(u)  EberltB  Hotels ,  <fcc.,  Co,  v.  E, 
Jonas  &  Bros,,  18  Q.  B.  D.  459. 

(a:)  Mid  -  Kent  Fruit  Factory 
[1896],  1  Ch.  567. 

(y)  Ex  parte  Price,  10  Ch.  648, 
and  compare  Sovereign  Life  Ass,  Co, 
V.  Di>dd  [1892],  2  Q.  B.  573,  where 
the  policy  had  matured  before  action 
brought,  and  the  set-off  was  allowed. 
The  poHcy  in  this  case  was  payable 
only  out  of  the  funds  of  the  com- 
pany, but  as  when  the  policy 
matured  the  funds  were  sufficient 


to  pay  it,  this  was  immaterial. 

(z)  Smithy  Fleming  cfc  Co.*s  case 
and  Gledstane*8  Co.^s  case,  1  Ch.  538. 

(a)  See  the  case  in  the  last  note. 

{h)  As  to  the  rule  in  bankruptcy, 
see  In  re  Oillespie,  14  Q.  B.  D.  963  ; 
Dickson  v.  Evans,  6  T.  R.  57,  which 
show  that  rights  of  set-off  depend 
on  the  state  of  things  at  the  date  of 
the  receiving  order.  See,  also.  Ex 
parte  Mant  [19()0],  1  a  B.  546; 
Ex  parte  Theys,  25  Ch.  D.  587.  As 
to  the  expenses  of  protest,  &c.,  for 
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The  principles  by  \?hich  rights  of  set-off  are  regulated  have  Bt  iv.  Chap.  i. 
been  already  noticed  (c).  '■ — '■ — 

If  the  set-off  is  a  matter  of  account,  the  liquidator  may  deal 
with  it  when  examining  the  proof  (d). 

As  regards  debts  which  have  been  assigned,  it  is  settled  Set-off  against 

• 

that  a  debtor  cannot  set  off  against  the  assignee  of  a  debt  due  "***^®®** 
from  him,  any  claim  against  the  assignor  which  has  arisen 
since  the  assignment  was  completed  by  notice  to  the  debtor  (e), 
unless  such  claim  arises  out  of  the  same  contract  as  that  from 
which  the  debt  assigned  arose,  and  is  intimately  connected  with 
it  (/).  This  rule  applies  to  debts  proved  against  a  company  and 
afterwards  assigned,  and  prevents  the  liquidator  from  setting- 
off  against  the  assignee  a  claim  against  the  assignor  founded 
on  a  breach  of  trust  (^).  If  a  director  accepts  office  in  a 
company,  and  by  so  doing  becomes  bound  under  the  articles 
of  association  to  acquire  a  share  qualification,  his  agreement 
to  take  these  shares,  and  the  agreement  by  the  company  to 
remunerate  him  for  his  services,  are  so  connected  together  that 
the  company  can  set  off  the  money  due  to  them  from  him  for  his 
qualification  shares  against  a  claim  for  his  remuneration  by  an 
assignee  thereof  (h).  When  a  company  seeks  to  set  off  calls  on  Calls. 
an  assignor's  shares  against  a  claim  by  an  assignee,  the  liability 
to  pay  the  calls  must  have  ripened  into  a  debt  before  the 
assignment  was  completed  by  notice  (hh).  The  liability  to  pay 
calls  made  before  the  winding  up  ripens  into  a  debt  when  the 
calls  are  made  (i) ;  the  liability  to  pay  calls  in  the  winding  up  is 
not  a  debt  until  the  call  has  been  made  (ii),  but  when  it  has 
been  made,  the  liability  is  considered  to  have  ripened  into  a 

wliich  the  drawer  of  a  bill,  accepted  v.  Newfoundland  Bail,  ^'o.,  13  App. 

and    dishonoured     by    the    com-  Ca.  199,  and  cases  there  cited, 

pany,  can  prove,  see  Ex  parte  Bank  {g)  Ex  parte   Theys,  26   Ch.   D. 

of  Brazil  [1893],   2  Ch.  438 ;    and  687,    and    22    ib.    122.     See    also 

Be  Oillespie,  18  Q.  B.  D.  286 ;  and  Farmer  v.  Ooy  &  Co.,  Ld.  [1900],  2 

Bills  of  Exchange  Act,  1882,  §  57.  Ch.  149.     Compare  Ex  parte  Mac- 

(•)  Ante,    pp.    387   et  9eq,  ;  and  keuzie,  7  Eq.  240. 

Partn.  pp.  299  et  $eq.  (k)  Salton  v.   Beeston   Cycle   Co, 

(d)  National    Wholemeal    Bread,  [1899],  1  Ck  775. 

<fcc.,  Co,  [1892],  2  Ch.  457.  {hh)  Christie    v.    Taunton,    Del- 

(e)  Christie  v.  Taunton,  Delmard,  mard,  <kc,,  Co.  [1893],  2  Ch.  175. 
«fec..  Co.  [1893],  2 Ch.  175;  Watsony.  (/)  Whittaker  v.  Kershaw,  45  Ch. 
Mid- Wales  Bail.  Co.,  L.E.2C.  P.  593.  D.  320;  and  Comp.  Act,  1862,  §  16. 

(/)  Government  of  Newfoundland  (li)  See  Qris^elVa  case,  1  Ch.  528. 
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^k- ^- c^*P- !•  debt  at  the  commencement  of  the  winding  upO').     Again, 

a  debtor   may  by  contract   or    otherwise    preclude  himself 

from  disputing  a  given  debt  when  the  debt  is  assigned,  and 

from  bringing  it  into  account  with  cross  demands  which  he 

may  have  against  his  creditor ;    and  wherever  this  has  been 

Set-off  against     done  (k)  the  assignee  of  the  debt  so  isolated  can  sue  the  debtor 

debentures,  &c.   ^^^  ^^  ^^^  obtain  payment  notwithstanding  any  cross  demands 

which  he  may  have  against  the  original  creditor.  Advantage 
of  this  principle  is  constantly  taken  by  companies  who  issae 
under  seal  promises  to  pay  the  assign,  or  holder,  or  bearer  of 
the  instrument.  A  promise  by  a  company  to  pay  A.  B.  or 
order,  or  bearer,  if  properly  stamped  has  been  held  to  be  a 
promissory  note,  although  under  the  seal  of  the  company  (l) ; 
and  the  bond  fide  holder  for  value  of  such  an  instrument  can, 
if  it  is  not  altogether  vltra  vires,  prove  against  the  company 
in  his  own  name,  and  he  will  not  be  affected  by  any  equities 
or  rights  of  set-off  which  may  exist  between  the  company  and 
the  original  payee  (m).  And  even  where  the  instrument 
cannot  be  treated  as  a  promissory  note,  yet  if  its  form  and  the 
circumstances  under  which  it  was  issued  are  such  as  to  show 
that  the  company  intended  that  the  payee  should  be  able  to 
raise  money  on  it,  and  that  the  transferee  should  take  it 
without  reference  to  the  state  of  accounts  subsisting  between 
the  payee  and  the  company,  the  transferee  is  entitled  to  prove 
on  the  instrument  in  his  own  name,  and  his  proof  will  not  be 
subject  to  any  set-off  by  reason  of  claims  which  the  company 
may  have  against  the  transferor.  A  leading  case  on  this 
Biakeiy  Subject    aroso    on    a    debenture    of    the    Blakely   Ordnance 

c^^panVscase    (Company  (n).    There  the  debenture  was  payable  to  bearer, 

(f)  Christie  v.  Taunton,  Delmard,  keiizie,  7  Eq.  240,  and  Judicature 

<fcc.,    Co.    [1893],  2  Ch.  176,    and  Act,     1873,    §    25(6),      Compare 

Ex   parte  Mackenzie,    7    Eq.    240,  Brunton^s  claim,  19  Eq.  302. 

explained  [1893],  2  Oh.  p.  185,  and  {l)  Ex  parte  City  Bank,  3  Ch.  758; 

Comp.  Act,  1862,  §  75.  Ex  parte  Colborne  and  Strawbridge, 

{k)  As  a  rule,  assignees  of  debts  llEq.  478.     Bills  of  Exchange  Act, 

are  in  no  better  position  than  their  1882,   §  91,   cl.   2.    See  as  to  the 

assignors,    unless,    by    reason    of  Negotiability  of  such  documents, 

special    circumstances,    Athenceum  ante,  pp.  300,  301,  and  657. 

Life  Ass,  8oc.  v.  Pooley,  3  De  G.  &  (m)  lb. 

J.    294  ;     Financial    Corporation's  (?i)  Ex  parte  New  Zealand  Bank- 
claim,  3  Ch.  355 ;  Ex  parte  Mac-  ing  Corporation,  3  Ch.  154.     Com* 
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and  the  bearer  was  aathorised  to  give  a  receipt  for  the  money ;  ®^-  ^  ^p*  !• 

the  debenture  was  issued  to  a  promoter  of  the  company,  

pursuant  to  a  prior  agreement  with  him,  and  the  agreement 
was  confirmed  by  the  company's  articles  of  association.  It 
was  held  that  the  bearer  could  prove  in  his  own  name  without 
being  subject  to  any  equities  between  the  company  and  the 
promoter,  to  whom  the  debenture  had  been  given.  A  fortiori 
will  the  company  be  precluded  from  availing  itself  as  against 
the  transferee  of  any  rights  of  set-off  which  the  company  may 
have  against  the  transferor,  if  the  company  has  induced  the 
transferee  to  act  on  the  assumption  that  he  would  become  the 
company's  creditor  (o),  or  has  recognised  and  treated  him  as 
such  (j?).  Moreover,  if  the  company  issues  debentures  payable 
to  the  registered  holder  and  expressed  to  be  transferable  free 
from  equities,  the  company  will  not  be  allowed  to  set-off  a  claim 
which  it  may  have  against  a  transferor,  against  a  transferee  who 
has  not  in  fact  been  registered,  but  who  has  acquired  a  complete 
right  to  be  registered,  and  has  applied  to  be  registered  before 
having  notice  of  the  company's  claim  ;  this  is  so  even  though 
the  transfer  is  made  after  the  commencement  of  the  winding  up, 
and  after  judgment  in  a  debenture  holder's  action  (g). 

pore  Financial  Corporation's  claim,  Higgt  v.  Northern  Assam  Tea  Co,y 

ib.  355,  where  the  debenture  waa  L.  R.  4  Ex.  387 ;    Ex  parte  Uni- 

payable  to  A.,  his  executors,  ad-  versal  Life  Ass,   Co,,  10  Eq.  458. 

miniBtrators,    or  transfereeSi    and  In  both  of  these  the  claimant  had 

the  person  presenting  it  was  em-  been  registered  as  proprietor.    See, 

powered  to  give  receipts ;  but  there  also,  WoodJiams  y.  Anglo- Australian 

was  no  agreement  to  give  them  in  Ass,   Co,,  3  Giff.   238,    where  he 

this  form,  and  the  consideration  for  was  told  all  was  right.    Ex  parte 

the  debentures  had  failed.    The  case  Charley ,  1 1  Eq.  1 57,  where  the  com- 

was  not  one  of  set-off  at  all;    and  pany  had  allowed  the  transferee  to 

see  Romford  Canal  Co.,  24  Ch.  D.  obtain  judgment   See,  also,  ffulett^s 

85.  case,  2  J.  &  H.  306. 

(o)  Ex  parte  Asiatic  Banking  Cor-  {q)  Farmer  v.    Ooy  <fc  Co,,  Ld. 

poraiion,  2  Ch.  391,  a  case  of  a  letter  [1900],  2  Ch.  149.  Compare  Christie 

of  credit  shown  to  the  claimant.  v.     Taunton,    Delmard,    <f:c.,     Co. 

Dickson  V.   Swansea   Vale  Railway  [1893],    2    Ch.     175,    where    the 

Co.,  L.  B.  4  Q.  B.  44,  debenture  debenture   holders   had  made   no 

issued  on   purpose  to  enable  the  claim  to  be  registered.    As  to  the 

taker  to  raise  money  on  it.    See,  effect  of  such  a  provision  between 

too,   Robinson  v.    Montgomeryshire  debenture  holders  inter  se,  see  ante. 

Brewery  Co.  [1896],  2  Ch.  841.  p.  302,  and  of  a,  pari  passu  clause  on 

(p)  Brunton*B  daim,  19  Eq.  302 ;  the  right  of  set-off,  see  ante,  p.  328. 
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Bk.  IV.  Chap.  1, 
Sect.  12. 

Ret-off  between 
membeTB  and 
the  company. 


6.)  As  between  the  company  and  contrihutoriea. 

The  right  of  a  member  of  a  company  which  is  being  wound 
up  to  set-off  what  is  owing  to  him  by  the  company  against 
what  is  owing  by  him  in  respect  of  calls,  or  otherwise,  does 
not  depend  simply  on  the  general  principles  applicable  to  set- 
off, bat  also  on  the  special  enactments  contained  in  §  88, 
cl.  7,  and  §  101  of  the  Companies  Act,  1862.  These  are  not 
affected  by  §  10  of  the  Judicature  Act,  1875  (r).  By  reference 
to  these  sections,  it  will  be  seen — 

1.  That  whether  a  company  is  limited  or  unlimited,  money 
due  to  a  contributory  in  his  character  of  member,  is  not  to  be 
treated  as  a  debt  of  the  company  payable  to  him  in  competition 
with  creditors  who  are  not  members  (s). 

2.  That  where  a  company  is  limited  no  set-off  whatever 
against  an  order  for  payment  is  allowed  in  favour  of  a  con- 
tributory indebted  to  the  company,  except  when  the  rights  of 
the  contributories  inter  se  come  to  be  adjusted  {t). 

8.  That  where  a  company  is  unlimited,  money  due  to  a 
contributory,  not  as  a  member,  but  on  some  independent 
dealing  or  contract,  may  be  set  off  as  if  such  money  were 
owing  to  a  person  unconnected  with  the  company  (tt). 

4.  That  in  adjusting  the  rights  of  contributories  inter  se, 
monies  due  to  contributories  from  the  company  on  any  account 
may  be  set  off  against  money  due  from  them  to  the  company 
in  respect  of  calls  or  otherwise ;  and  that  in  such  cases  there 
is  no  difference  between  limited  and  unlimited  companies  (x). 


(r)  See  Auriferou»  PropertieSf 
Limited  [1898],  1  Oh. 691 ;  GiWacaee, 
12  Oh.  D.  765 ;  Ex  parte  Broivn,  ib. 
823;  Be  WJiitehouse  «fc  Co.,  9  ib. 
595. 

{s)  §  38,  ol.  7 ;  Addlestmie  Linoleum 
Co.,  37  Ch.  D.  191 ;  New  Chile  Gold 
Mining  Co.,  45  Oh.  D.  p.  604,  and 
cases  ante,  p.  1022 ;  and  §  101.  Ob- 
serve that  the  word  member  is  used 
in  §  38,  and  contributory  in  §  101. 

(t)  §  101.  See  Auriferous  Fro- 
peHies,  Ld.  [1898],  1  Oh.  691 ;  QilPs 
case,  12  Oh,  D.  755 ;  Be  Whitehouse 
dk  Co,,  9  ib.  595.    This  differs  from 


the  rule  which  prevailed  under  die 
Acts  of  1856-58.  See  21  &  22  Vict, 
c.  60,  §  17,  and  Oamet  and  Moseley 
Gold  Mining  Co.  v.  SiUton,  3  B.  & 
Sm.  321 ;  Barretts  case,  4  De  G.  J, 
&  Sm.  416  and  756. 

(m)  §  101.  See  Ex  parte  Brown, 
12  Oh.  D.  823;  Professional  Life 
Ass.  Co.,  3  Oh.  167;  Gibbs  and 
West*s  case,  10  Eq.  312 ;  a  case  of 
an  insurance  company,  with  the 
usual  restriction  as  to  liability 
being  confined  to  the  funds  of  the 
company. 

(x)  §  38,  cl.  7,  and  §  101. 
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The  whole  subject  now  under  consideration  was  carefully  ^^^-IJ- c^»p- 1- 

considered  in  OrisselVs  case  iy),  in  which  it  was  held — 1.  That  --;^ '- — '■ — 

a  creditor  of  a  limited  company,  who  was  also  a  contributory 
in  it,  was  not  bound  to  pay  the  full  amount  remaining  unpaid 
on  his  shares  before  receiving  any  dividend  on  his  debt ; 
2.  That  he  was  not  entitled  to  deduct  the  calls  made  or  to  be 
made  upon  him  from  his  debt  and  to  receive  a  dividend  on  the 
balance ;  8.  That  he  was  entitled  to  prove  his  whole  debt,  and 
to  receive  a  dividend  on  it  pari  passu  with  other  creditors,  and 
was  liable,  on  the  other  hand,  to  pay  all  calls  upon  him  in  full 
as  they  might  be  made. 

It  might  be  inferred  from  this  decision  that  the  only  right 
to  set  off  in  such  cases  is  to  deduct  sums  actually  due  and 
payable  by  the  contributory  in  respect  of  calls  from  the 
amount  of  dividend  actually  payable  to  him  in  respect  of 
his  proof.  But  it  has  since  been  held  that  where  a  debt  - 
is  proved  by  a  contributory,  the  company  is  entitled  to  set 
off  all  calls  due  from  him  and  actually  in  arrear  at  the 
time  of  proof  [z),  just  as  it  could  set  off  any  other  debt  due 
by  the  contributory  to  the  company  against  a  debt  due  by 
the  company  to  him. 

It  has  further  been  held  that  the  rules  above  alluded  to  Company 
apply  when  the  contributory  is  a  company  which  is  being  ^^^^^^^^^'^t^^ry. 

wound  up  (a) ;  but  in  such  a  case  the  contributory  cannot  take 
any  dividends  on  the  debt  due  to  it  until  it  has  paid  all  calls 
made  on  it  in  full ;  it  is  not  entitled  to  receive  such  dividends 
on  payment  of  a  dividend  on  the  calls  {h). 

The  provisions  of  the  Act  and  the  above  decisions  do  not,  ExceptdonB  to 
however,  apply  to  debts  or  costs  which  have  become  due  to    "  ™  ** 
contributories  from  the  company  acting  by  its  liquidators  in 


(y)  1  Ch.  528,  and  see  Black  & 
Co/«  caMy  8  Ch.  254 ;  BarnetCe  case, 
19  Eq.  449 ;  Calisher's  case,  5  £q. 
214,  as  to  calls  made  before  the 
winding  up,  and  Ex  parte  Mackenxie, 
7  Eq.  240.  The  Judicature  Act  has 
not  altered  the  law  as  laid  down  in 
this  cose,  see  ante,  note  (r). 

(z)  See  ante,  p.  754.  See,  also, 
Ex  parte   Mackenzie,    7  Eq.  240, 


where  the  proof  was  by  the  assignee 
of  a  debenture;  the  assignment 
and  call  were  both  made  after  the 
commencement  of  the  winding  up, 
see  ante,  p.  1027. 

(o)  Auriferous  Properties,  Ld. 
[1898],  1  Ch.  691,  and  compare 
cases  in  note  {d), 

(6)  Auriferous  Properties,  Ld, 
(No.  2)  [1898],  2  Oh.  429. 
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^^"  cJ'  ^?o^'  ^'  ^^®  course  of  the  winding  up  (c) ;  nor  where  the  contributory 

is  bankrupt,  or  his  estate  is  being  administered  under  the 

Bankruptcy  Acts;  for  then,  whether  the  liquidator  proves 
against  the  bankrupt's  estate  (d),  or  whether  the  trustee  in 
bankruptcy  proves  against  the  company  (e),  the  balance  dae 
from  the  one  estate  to  the  other,  after  setting  off  all  mutual 
debts  and  credits,  is  all  that  can  be  proved.  Moreover,  if  two 
debts  have  been  actually  set  off  before  the  winding  up  cona- 
menced,  the  liquidator  cannot  disturb  the  set-off  so  made  (/)  ; 
but  agreements  as  to  set-off  made  when  the  company  is  in 
difficulties,  are  regarded  very  suspiciously,  and  may  be 
altogether  void  as  against  creditors  on  the  ground  of  fraudulent 
preference,  if  the  set-off  is  such  that  it  could  not  have  been  m&de 
if  the  winding  up  had  already  commenced  {g),  and  apart  from 
any  question  of  fraudulent  preference  where  the  agreement  was 
with  a  director  and  related  to  a  debt  secured  by  a  debenture 
not  then  payable,  the  agreement  was  held  invalid  (A). 

Indeed,  the  better  opinion  seems  to  be,  that  agreements  for 
paying  calls  by  setting  off  debts,  which  may  afterwards  become 
due  from  the  company,  are  not  binding  on  the  company,  at 
least  when  it  is  being  wound  up  (i). 

It  is  worthy  of  remark,  that  §  101,  which  prevents  set-off  in 
favour,  of  the  contributories  of  limited  companies,  applies  in 
terms  only  to  cases  in  which  a  summary  order  is  made  upon  a 
contributory  for  payment  of  money  due  by  him  to  the  com- 
pany ;  and  in  one  case  it  was  held  that  where  a  company  was 
being  wound  up  voluntarily,  and  the  liquidator  brought  an 


Observations 
on  §  101. 


(c)  See  Ex  parte  Clark,  7  Eq.  550 ; 
see,  also,  Ex  parte  Smithy  3  Ch. 
125  ;  Qeneral  Exchange  Bank,  4  Eq. 
138. 

(d)  Re  Duckworth,  2  Ch.  578 ;  Ex 
parte  Strang,  5  Ch.  492 ;  and  com- 
pare case  in  note  (a);  and  see  obser- 
vations of  Wright,  J.  [1898],  1  Ch. 
pp.  697,  698. 

(e)  Carralli  and  HaggarcTs  claim, 
4  Ch.  174,  and  the  last  note. 

(/)  Habershon'a  case,  5  Eq.  286, 
and  see  Spargo*8  case,  8  Ch.  407,  and 
others  of  that  class. 


(jg)  Kent's  case,  39  Ch.  D.  259; 
Washington  Diamond  Mining  Co. 
[1893],  3  Ch.  95,  where  arrange- 
ments relating  to  payments  in 
respect  of  unpaid  shares  held  by 
directors  were  set  aside  on  this 
gi-ound,  and  see  ante,  pp.  901,  902. 

(h)  Hahershon's  case,  5  Eq.  286. 

(0  See  Fellatfs  case,  2  Ch.  527  ; 
CaXisher's  case,  5  Eq.  214;  Barges 
case,  ib.  420 ;  30  &  31  Vict  c.  131, 
§  25.  This  section,  however,  is  now 
repealed,  see  infra,  p.  1033. 
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aetion  for  calls  made  in  the  winding  up,  a  plea  of  set-off  ^'  J^-  cbap.  i. 

Sect.  12. 

afforded  a  good  defence  to  the  action  (A).    But  this  decision 

has  been  justly  criticised,  and  cannot  be  relied  upon  (Z).  The 
mode  of  winding  up  is  immaterial  with  respect  to  the  right  of 
set-off ;  and  in  no  case  can  a  contributory  defeat  an  action  by 
a  Umited  company  in  liquidation  by  a  set-off,  unless  he  can  show 
that  all  the  creditors  are  paid,  and  that  as  between  himself 
and  the  other  contributories,  the  set-off  ought  to  be  allowed. 

The  Industrial  and  Provident  Societies  Act,  1898,  gives  the  industrial  and 
society  a  lien  on  the  shares  of  any  member  for  any  debt  due  societies  Act, 
to  it  by  him,  and  entitles  the  society  to  set  off  any  sum  credited  ^^^^' 
to  a  member  thereon  in  payment  of  his  debt  (m).     Under  this 
section  it  has  been  decided  that  the  managing  committee  of 
the  society,  if  acting  bond  fide,  may  set  off  the  monies  standing 
to  the  member's  credit  against  debts  due  to  the  society  for 
goods  supplied  to  him  by  the  society,  although  the  committee 
knew  at  the  time  of  the  set-off  that  the  society  was  hopelessly 
insolvent,  and  that  such  a  transaction  cannot  be  impeached 
on  the  winding  up,  either  on  the  ground  of  a  fraudulent 
preference  or  otherwise  (n). 

A  director  has  no  right  to  set  off  a  debt  due  to  him  from  Proceedings 
the  company  against  a  claim  made  by  the  liquidator  under  the  Compani^ 
5  165  (o),  or  under  the  corresponding  section  (§  10)  in  the^^*'^®^^' 
Companies  (Winding-up)  Act,  1890. 

The  right  of  a  contributory  to  set-off  a  debt  due  to  him  from  Companies  Act, 
the  company  against  calls  made  on  him  was  very  materially 
affected  by  the  Companies  Act,  1867  {jp) ;  and  if,  in  a  case  to 

(*)  Brighton  Arcade  Co.  v.  Dow-  pp.  901,  902. 

ling,  L.  B.  3  C.  P.  175.  (o)  Carriage  Co-operative  Supply 

(0   WhitehouM  &   Co,,  9  Ch.  D.  Association,    27    Ch.    D.    322;    Ex 

595;^«Py?«TrorA#,44Cli.D.p.o85;  parte  Pelly,  21  Ch.  D.  492;  Pearse's 

Black  <fc  Co.'s  case,  8  CL  254 ;  Sankey  case,  ib.  498,  n. ;  FlitcrofVs  case,  ib. 

Brook  Coal  Co.  v.  Marsh,  L.  H.  6  519.    And  see  Ex  parte  Theys,  25 

Ex.  185 ;  and  see  10  Hq.  330,  per  Ch.  D.  587,  where  the  director  had 

Y.-C.  Malins  in  Oibbs  and  West^s  assigned  the  debt  due  to  him  before 

<ase.  an  order  was  made  against  him. 

(to)  56  &  57  Vict.  c.  39,  §  23.  See,  too.  Farmer  v.  Goy  &  Co.,  Ld. 

(n)  Gwatvr-y'&weitherlndustrial,  [1900],  2  Ch.  149. 

<fec.,5oc.  [1901],2K  B.  477.     The  (j>)  §  25.    This   section  is  now 

member  is  not  a  creditor  within  the  repealed  by  §  33  of  the  Companies 

meaning  of  §  164  of  the  Comp.  Act,  1900.  See  ante,  pp.  565  et  seq. 
Act,    1862,  as  to  which  see  ante, 
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Bk.  ^^^P*  1-  which  that  Act  applies,  a  holder  of  nominally  paid-up  shares 

—  has  a  call  made  on  him  in  respect  of  them,  he  cannot  avail 

himself  of  a  set-off,  agreed  upon  when  the  shares  were  issued, 
unless  the  agreement  has  been  duly  registered  (q).    But  it  is 
conceived  that  the  Act  in  question  did  not  preclude  a  set-off 
against  a  call  in  any  other  case  in  which  such   set-off    i& 
admissible  under  the  Companies  Act,  1862. 


SECTION  XIII.— CONTRIBUTORIRS. 

1.  The  list  of  contributoriesn 


LUt  of  The  persons  who,  on  the  winding  up  of  a  company,  are  com- 

pellable to  pay  its  debts  by  contribution  amongst  themselves, 
are  termed  contributoriea  (r) ;  and  one  of  the  first  duties  of  the 
Court,  after  making  a  winding-up  order,  is  to  settle  the  list  of 
contributories  («).  Who  are  the  persons  to  be  put  on  the  list 
will  be  examined  presently.  With  respect  to  settling  the  list» 
it  is  to  be  observed — 1.  That  the  Court  has  power  to  rectify 
the  company's  register  of  members  (0  ;  2.  That  persons  who 
are  contributories  in  their  own  right  are  to  be  distinguished 
from  persons  who  are  contributories  as  the  representatives  or 
as  being  liable  to  the  debts  of  others ;  and  8.  That  where  the 
personal  representative  of  a  deceased  contributory  is  placed 
on  the  list,  it  is  not  necessary  to  add  his  heirs  or  devisees,, 
although  they  may  be  added  if  the  Court  thinks  fit(u). 

SetUing  the  list.       By  the  Companies  (Winding-up)  Act,  1890,  and  the  Bulea 

thereunder,  the  power  of  the  Court  to  settle  the  list  of  con- 
tributories  is  now  to  be  exercised  by  the  liquidator  as  an 
officer  of  the  Court,  and  subject  to  its  control  (x) ;  but  he  has 
no  power  to  rectify  the  register  (y).    It  is  the  duty  of  the 

(q)  ddancra    case,  U  Eq.   387 ;  (m)  §  99. 

Pagin  and  OilVa  case,    6    Ch.   D.  (x)  Act,  1890,  §  13.   Eules,  1890, 

681.  rr.  83  et  seq. 

(r)  This  word  was  introduced  by  (y)  Under   §   13,  rules  may   be 

11  &  12  Yict.  c.  45,  §  3.  made  enabling  the  liquidator    to 

{»)  See  the  Companies  Act,  1862,  exercise  this  power  with  the  special 

§  98.  leave  of  the  Court,  but  no  sudk 

{t)  §  98  and  §  35.  rules  have  been  made. 
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^^qoidator  {z)  to  appoint  a  day  for  the  purpose  of  settling  the  Bk.  iv.  Chap.  i. 

^8t  (a),  and  to  give  notice  in  writing  to  every  person  (whether — — ! — 

^®8ident  within  the  jurisdiction  of  the  Court  or  not  (fe) )  whom 

®  Proposes  to  include  in  the  list,  stating  in  what  character 

%  what  number  of  shares  he  proposes  to  include  him  (c). 

^e  appointed  day  the  liquidator  is  to  hear  any  person  who 

.  .  ^^  to  be  settled  as  a  contributory,  and  after  such  hearing, 

\  *  ^  W  duty  finally  to  settle  the  list  (d). 

Vn  ^11  ordinary  cases  the  liquidator  should  proceed  to  settle 
(  &e  list  in  the  manner  above  indicated,   but   in  cases  of 

doubt  he  may,  if  special  circumstances  render  such  a  course 
convenient,  apply  to  the  Court  for  a  declaration  that  a  person 
is  liable  to  be  placed  on  the  list  (e). 

A  person  may  be  summoned  to  be  sworn  and  examined  in  Kxamination  of 
ciambers,  in  order  to  determine  whether  he  ought  to  be  a  tributory!**" 
^onMbutory  or  not,  although  the  list  may  have  been  already 
settJed  (J). 

^017X18  of  lists  of  contributories  are  given  in  the  schedule  Forms  of  lists, 
fe&e  Bules  issued  under  the  Companies  (Winding-up)  Act, 
1%  (9) . 

Every  contributory  on  the  list,  and   every  creditor  whose  Attendance  on 
debt   or-  claim  is  allowed,  is  entitled,  provided  he  has  signed  *®**^"**^  "*• 
wie  registrar's  book,  to  attend  the  winding-up  proceedings  at 
his  o^WTi  expense  (ft) ;  and  therefore  to  attend  on  the  settlement 

(O   "X^eee  powers  may  be  exercised  ment,  see  Form  47. 

by  th^OflBicialEeceiver  when  acting  (e)  Wragg,  Limited  [1897],  iCh. 

B»  pro'visional  liquidator,  English  p.  802. 

Baufc    o/  River  Piute  [1892],  1  Ob.  (/)  See   Re    The   Esgair    Mwyn 

39^-  Mining  Co.,  8  W.  R.  660,  and  ante, 

W)  Bules,  1890,  r.  83.  pp.  933  et  aeq, 

W  See  NtUhaUy  Newman  &  Co,,  {g)  See  fiules,   1890,   forms    45 

55   Ch.  D.   1;    a    decision   under  and  47,  and  under  former  Bules, 

Reformer  rules.   Bules,  1862,  r.  30.  Forms  24,  29,  and  31  in  tbe  3rd 

(c)  Kules,  1890,  r.  84,  and  for  Schedule  to  tbe  Bules  of  1862.  For 
/orm  of  notice,  Form  46.  As  to  tbe  form  under  tbe  older  Winding- 
notices  under  tbe  older  Acts,  see  up  Acts,  see  1  De  G-.  &  S.  548. 
12  &  13  Vict.  c.  108,  §§  26  and  32,  {h)  Bules,  1890,  rr.  173  and  173a. 
which  altered  the  law  as  to  notices  This  rule  does  not  give  a  creditor 
laid  down  in  OlaJudme^a  case,  1  De  tbe  right  to  be  beard  in  argument, 
G.  &  S.  583,  and  Hutchinson^ s  case,  nor  to  bis  costs  if  bis  attendance  is 
ib.  563.  unnecessary.  Lord  R,  Montagues  case 

(d)  Bules,  1890,  r.  85.    For  form  and  Orey'a  case,  W.  N,  1888,  137, 
of  his   certificate  of  Unal  settle-  nor  to  attend   proceedings  under 
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Yarying  and 
reaettUng  list. 


Bk.  IV.  Chap.  1.  of  the  list  of  contributories.     The  judge,  moreover,  can  appoint 

'■ — '- —  persons  to  represent  contributories  and  creditors  to  attend  the 

settlement  of  the  list  of  contributories,  as  well  as  other  matters 
arising  in  the  winding  up  (i). 

When  the  list  has  been  settled  the  liquidator  is  to  give 
notice  to  every  person  on  the  list  stating  in  what  character 
and  for  what  shares  he  is  on  the  list,  and  informing  him  that 
any  application  to  remove  his  name  from,  or  to  vary  the  list 
must  be  made  to  the  Court  by  summons  within  twenty-one 
days  from  the  service  of  the  notice  (k) ;  unless  the  time 
be  extended  no  such  application  will  be  entertained  after 
the  expiration  of  that  period  (Z).  The  liquidator  may  from 
time  to  time  vary  or  add  to  the  list,  and  in  doing  so  he  must 
proceed  in  the  same  manner  as  in  settling  the  original  list  (m). 

Although  the  Court  has  power  to  extend  the  time  within 
which  an  application  to  vary  the  list  may  be  made(n),  and 
no  time  is  limited  after  which  it  may  not  be  varied  by  the 
liquidator,  the  cases  decided  under  the  old  practice  show  that 
these  powers  are  to  be  exercised  with  great  caution.  An 
application  to  vary  the  list  after  the  expiration  of  the  proper 
time  will  only  be  entertained  under  special  circumstances,  and 
when  there  are  good  reasons  for  not  having  made  the  application 
sooner. 

As  instances  in  which  the  power  to  vary  and  re-settle  the 


Alexander's 
«a8e. 


§  115,  see  antCf  p.  936.  As  to  his 
right  of  cross-examination,  see 
Brampton  Y.  Longtown  Rail,  Co,^  11 
Eq.  428.  See,  also,  Bugg*8  case, 
2  Dr.  &  Sm.  452,  where  some  of  the 
contributories  sought  to  put  on  the 
list  a  person  omitted  by  the  liqui- 
dator, and  see  infra,  p.  1039,  note(d). 
(i)  Though  the  present  Euleshave 
no  rule  corresponding  to  r.  61  of 
the  Eules  of  1862  (which  is  still 
applicable  to  a  winding  up  under 
supervision,  see  ante,  p.  921),  semhle, 
the  Court  has  this  power  under 
Rules,  1890,  r.  178,  and  R.  8.  0. 
Ord.  XVI. ,  r .  32  (b) .  See  under  the 
former  rule,  Mclver^a  claims  5  Ch. 
424,  and  Ex  parte  Oakee  and  Peek,  3 


Eq.  p.  634.  The  creditor's  repre- 
sentative appointed  under  20  &  21 
Yict.  0.  78,  had  a  right  to  attend  at 
the  settling  of  the  list,  Mexican  and 
South  American  Mining  Co.,  26  Beav. 
172,  and  see  infra,  p.  1039,  note  (A). 

(/c)  Rules,  1890,  r.  86.  Form  of 
notice,  form  48,  and  of  affidavit  of 
service  of  notice,  form  50,  and 
under  the  former  practice,  Dick- 
tern's  case,  12  Ch.  D.  298. 

(Q  Rules,  1890,  r.  87.  For  power 
of  Court  to  extend  time,  see  ib. 
r.  176. 

(m)  Rules,  1890,  r.  88 ;  for  form 
of  supplemental  list,  see  form  49. 

(w)  Rules,  1890,  r.  176,  Onward 
Building  Soc.  [1891],  2  Q.  B.  463. 
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list  was  exercised  on  the  discovery  of  material  facts,  reference  ^^- 1^-  ^^v- 1. 

^  ,  Sect.  13. 

niay  be  made  to  Alexander's  case  and  SheweU  s  case.     In 

Alexander's  case  (o),  shares  had  been  transferred,  maid  Jide, 
by  A.  to  B. ;  before  the  facts  were  known  B.  was  put  on  the 
lifit,  and  actually  attached  for  non-payment  of  calls  upon 
him;  but  that  was  held  not  sufl&cient  to  prevent  A.  from  being 
placed  on  the  list  after  the  invalidity  of  the  transfer  had  been 
diacovered. 

In  SheweWs  case  (p)  the  shares  of  the  company  were  trans-  sheweirs  ca^e. 

ferabJe  to  bearer,  and  a  broker  had  purchased  shares  for  his 

own  solicitor,  and  was  improperly  put  on  the  list,  and  calls 

Were  made  on  him.    He  referred  the  matter  to  the  solicitor, 

^bo  paid  the  calls  out  of  his  own  money,  and  the  broker  heard 

^0  more  about  them.     The  solicitor  died,  and  further  calls 

^^^B  made  on  the  broker,  and  he  then  applied  to  have  his 

^*^e  removed  from  the  list  of  contributories,  and  his  name 

^*s  i'emoved  accordingly. 

^in  case  is  valuable  as  showing  that  mere  laches  on  the  Laches, 
part  oj  g^  contributory  in  allowing  his  name  to  remain  on  the 
list  ao^Q  uQt  necessarily  preclude  him  from  having  it  removed 
^>.    company  has  not  been  damnified  by  his  delay. 
"  ^^Ire  shares  have  been  transferred  after  the  commence-  Transfer  of 
^^S^\»  of  the  winding  up,  the  transferee  is  not  entitled  to  be  winding  up. 
^gistered  as  the  owner  of  them  without  the  sanction  of  the 
Court,  and  the  Court  will  not,  except  on  strong  grounds,  rectify 
the  register  or  vary  the  list  of  contributories  by  substituting 
the  name  of  the  transferee  for  that  of  the  transferor  (q). 

In  order  to  settle  the  list  of  contributories  properly  the  Power  to  rectify 
Court  has  power  to  rectify  the  company's  register  of  mem- JJ:„";:S::«' "^ 
bers(r).     Under  the  former  practice,  when  a  company  was 


(o)  9  W.  E.  410. 

(/))  2  Ch.  387.  For  other  in- 
stances,  see  Hapkin^s  case,  4  De  G.  J. 
ftSm.342;  Ex  parte  Curzauy  3  Drew. 
508 ;  Cro€fitl<r$  casCy  4  De  G.  &  S. 
338,  and  2  De  G.  Mc.  &  G.  128 ;  Ex 
parte  Be$t,  1  Sim.  N.  S.  193 ;  Ex 
parU  Kelly*$  Executors,  9  W.  R.  329, 
and  Re  The  E$gair  Mwyn  Mining 
Co,y  8  ib.  660. 


(q)  Onward  Building  Soc,  [1891], 
2  Q.  B.  463.  Secua,  if  in  the  case  of 
a  voluntary  winding  up  the  trans- 
fers have  been  sanctioned  by  the 
liquidator  under  Comp.  Act,  1862, 
§  131,  Taylor,  Phillips,  and  Richard^ 8 
cases  [1897],  1  Ch.  299. 

(r)  See  §§  98  and  35,  cases  in 
note  {q),  and  ante,  pp.  165  et  seq,,  and 
infra,  p.  1045. 
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Bk.  IV.  Chap.  1.  being  wound  up  by  the  Court,  the  Court,  when  settling  the  list 

'■ — '■ — of  contributories,  used  to  rectify  the  register  without  any 

special  application  for  that  particular  purpose  («).  Under  the 
present  practice  the  list  is  settled  by  the  liquidator,  and  he 
has  no  power  to  rectify  the  register;  an  application  to  the 
Court  is  therefore  necessary  when  rectification  is  required  (t). 
An  application  for  this  purpose  is  also  necessary  when  the 
company  is  being  wound  up  voluntarily,  or  subject  to  the 
supervision  of  the  Court  («). 

Any  person  aggrieved  by  a  decision  of  the  liquidator  may 
apply  to  the  Court  to  reverse  or  modify  his  decision  (x)  ;  the 
application  is  by  summons  (y).  If  the  summons  is  successful, 
the  liquidator  will,  as  a  rule,  be  ordered  to  pay  the  costs  out 
of  the  assets,  and  not  personally  (z).  Where  there  are  several 
cases  of  the  same  kind,  all  determined  by  the  liquidator  alike, 
and  one  of  them  is  seleicted  as  a  test  case,  and  is  successfully 
appealed,  the  list  of  contributories  may,  it  is  conceived,  be 
rectified  as  to  the  others  by  the  liquidator  without  separate 
applications  to  the  Court  (a). 

The  practice  with  reference  to  appeals  from  orders  settling 
persons  on  or  off  the  list  of  contributories  is  the  same  as  in 
other  cases  (&).  An  appeal  from  the  decision  of  the  judge 
acting  in  the  winding  up,  and,  it  is  apprehended,  from  the 

(«)  See  §  98,  Breckenridge's  case,      1892,  r.  6. 


Test  caiieB 


Appeals  from 
the  judge. 


2  Hem.  &  M.  642;  WhiUefa  casCy 
2  De  G.  &  J.  577  ;  Birch's  case,  ib. 
10. 

(e)  See  Act,  1890,  §  13,  and  ante, 
p.  1034,  note(y). 

(w)  Power  to  rectify  the  register 
may  at  first  sight  be  supposed  to  be 
given  to  the  liquidator  in  such  cases 
by  §  133,  cl.  8,  taken  in  connection 
with  §  98.  But  a  closer  examina- 
tion of  the  words  of  those  sections, 
and  of  §  35,  will,  it  is  conceived, 
show  that  this  is  not  so.  See 
Oilherfi  case,  6  Ch.  559;  but  see 
Brighton  Arcade  Co,  v.  Dowliny, 
L.  E.  3  C.  P.  p.  187. 

(x)  Act,  1890,  §  24,  and  see  note 
(d)  infra. 

iy)  Bules,   1890,   r.  86.    Eules, 


(z)  Salishury-Jones  and  Dale's 
case  [1895],  1  Ch.  333,  overruling 
Staffordshire  Oas  and  Coke  Co, 
[1893],  3  Ch.  523. 

(o)  See  Ex  parte  Munday,  31 
Beav.  206,  and  Eules,  1890,  r.  88. 
If  not  a  test  case,  such  a  decision 
might  be  a  sufficient  reason  for 
allowing  the  other  persons  to  apply 
to  vary  the  liquidator's  decision, 
though  the  21  days  had  expired ; 
see  Esdaile  v.  Payne,  40  Ch.  D. 
520,  as  to  leave  to  appeal  in  such 
cases,  and  same  case  suh  nom» 
Lane  v.  Esdaile  [1891],  A.  C.  210, 
and  ante,  p.  950. 

(6)  See  Act,  1862,  §  124,  ante, 
pp.  948  et  seq. 
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liquidator  (c),  may  be  made  not  only  by  a  person  who  contends  B^-  ^  ^^^v*  i. 

that  he  is  wrongly  put  on,  or  excluded  from  the  list,  and  by 

the  liquidator  on  behalf  of  the  company,  but  also  by  any  other 
contributory  {d),  or  (it  is  presumed)  by  any  creditor  who,  under 
the  Act,  is  a  party  to  the  winding  up(e).  The  question  on 
the  appeal  being  simply  whether  a  given  individual  ought 
or  ought  not  to  be  on  the  list,  it  is  not  requisite  to  bring  before 
the  Court  another  person  who  will  have  to  be  put  on  the  list, 
if  the  individual  in  question  is  struck  ofif  (/).  And  an  appeal 
cannot  be  objected  to  on  the  ground  that  there  is  no  means  of 
settling  the  person,  who  is  liable  for  the  shares  if  the  appeal 
is  successful,  on  the  list  of  contributories  (g).  The  usual 
parties  to  the  appeal  are  the  alleged  contributory  and  the 
liquidator  {h). 

No  person  ought  to  be  settled  on  the  list  of  contributories  No  person  to  be 
until  his  liability  to  contribute  to  some  debt,  liability,  or  loss  hL  liability  to* 
of  the  company  being  wound  up  has  been  ascertained:  he®°?*^|*"^" 
ought  not,  for  example,  to  be  put  on  the  list  "  in  respect  of  any 
expenditure  which  he  may  be  proved  to  have  authorised  "  (i). 

In  the  case  of  companies  limited  by  guarantee  and  not  having  Companies 
a  capital  divided  into  shares,  a  person  is  only  liable  to  be  placed  J^nte^ 
on  the  list  in  respect  of  the  amount  whii  h  by  the  company's 
memorandum  of  association  he  has  undertaken  to  contribute 
in  the  event  of  the  company  being  wound  up,  although  he  may 


(c)  Act,  1890,  5  24. 

{d)  See  Bush* 8  case,  6  Ch.  246; 
Ship^s  case,  2  De  G.  J.  &  S.  544,  and 
Doumes  v.  Ship,  L.  R.  3  H.  L.  343, 
where  a  contributory  obtained  leave 
to  in  terrene.  See,  also,  BJackbum^s 
case,  3  Drew.  409,  and  8  De  G.  M.  & 
G,  1 77.  In  re  Bodmin  United  Mines, 
23  Beay.  385,  the  official  manager 
contended  that  a  person  ought  to  be 
on  the  list ;  some  contributories  ap- 
plied to  be  heard  on  the  same  side, 
but  the  Court  declined  to  hear  them. 
See^«  Norwich  Yam  Co.,  13  Beay. 
428,  note ;  and  see  Re  Etna  Ins.  Co,, 
Ir.  Eep.  7  Eq.  362. 

(e)  He  must  obtain  special  leave 
if  he  has  not  appeared  at  the  hear- 


ing, see  Securities  Ins,  Co,  [1894], 
1  Ch.  410. 

(/)  See  CuHis'  case,  6  Eq.  455; 
Sanderson* 8  case,  3  De  G.  &  S.  66 ; 
HalVs  case,  ib.  80. 

(g)  Duchess  of  Westminster  Silver 
Lead  Ore  Co,,  10  Ch.  D.  307. 

(h)  The  creditor's  representatiye 
appeared  in  NicoVs  case,  3  De  G.  & 
J.  387,  but  was  not  allowed  to  be 
heard.  In  Ex  parte  Finlay  <fe  Co., 
27  L.  J.  Ch.  658,  his  costs  were 
allowed,  and  see  ante,  p.  1036, 
note  (i).  As  to  the  costs  of  the 
liquidator,  see  Musgrave  and  HarVs 
case,  5  Eq.  193. 

(t)  ExparU  Bidddl,  1  Sim.  N.  S. 
402. 


1040 


WINDING  UP  BY  THE  COURT. 


Bk.  IV.  Chap.  1.  be  a  debtpr  to  the  company  or  to  the  other  memberB  for  other 
— ^ — '■ — '- —  monies  under  the  articles  of  association  (A;). 


As  regards 
persons 
secondarily 
liable. 


Past  members. 


Under  the  Acts  of  1848 — 49,  it  was  ultimately  held  that  if 
there  were  two  classes  of  persons  liable  to  creditors,  but  one 
of  those  classes  was  bound  to  indemnify  the  other  against  all 
demands,  the  persons  composing  the  class  secondarily  liable 
ought  not  to  be  on  the  list  until  it  became  necessary  to  put 
them  there,  in  order  that  justice  might  be  done  as  between 
themselves  (Q. 

So,  under  the  Companies  Act,  1862,  past  members  are  only 
liable  to  contribute  in  the  event  of  the  present  members  being 
unable  to  discharge  their  liabilities;  and  until  there  is  evidence 
to  show  that  recourse  must  be  had  to  the  past  members,  they 
are  not  put  on  the  list  at  all  (m). 


1.  Under  Acts 
of  1848-49. 


2.  Who  are  contributor ies. 

General  observations. 

Under  the  Winding-up  Acts  of  1848-:-49  (n),  the  contribu- 
tories  were — 

1.  Persons  entitled  to  shares  of  the  assets  or  accruing 
profits  of  the  company  at  the  time  of  the  presentation  of  the 
petition  for  winding  it  up  ;  and, 

2.  Other  persons  liable  to  contribute  to  the  payment  of  any 
of  the  debts,  liabilities,  or  losses  of  the  company. 

But  with  respect  to  both  classes,  it  was  held  that  the 
obligation  to  contribute  with  others  was  the  real  test  of 
liability  to  be  put  on  the  list  of  contributories.  There  might, 
therefore,  be  shareholders  who  were  not  contributories ;  e.g.f 
shareholders  entitled  to  be  indemnified  by  the  company 
against  all  losses:  and  there  might  be  contributories  who 
were  not  shareholders,  e.g.,  persons  who  had  simply  agreed  to 
take  shares  from  the  company.  Direct  liability  to  creditors 
was  not,  however,  the  test  whereby  to  determine  whether 
a  person  was  or  was  not  a  contributory  under  the  Acts  of 
1848 — 49  :  for  a  person  may  be  liable  to  creditors,  and  yet  not 

(A;)  Baird^B  case  [1899],  2  Ch.  593.      practice  is  warranted  by  §]  38,  cl.  3, 

(l)  See  infra,  class  B.  and  §  74. 

(m)  See    infra,    class    B.     This  (n)  11  &  12  Vict.  c.  45,  §3, 
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be  liable  to  contribute  with  other  persons  to  the  payment  of  Bk.  iv.  Chap.  i. 

Sect.  13. 


those  creditors;   and   a  person   may  not  be   liable  to  the 
creditors  at  all,  and  yet  may,  as  between  himself  and  others 
who  are  liable  to  them,  be  bound  to  contribute  with  those 
others  to  the  discharge  of  the  creditors'  demands  (o). 
The  Companies  Act,  1862,  draws  a  distinction  between,         2.  Under  the 

1.  Companies  formed  and  registered  under  the  Act,  or^leT""^^' 

under  the  repealed  Acts  of  1856 — 1858  (p). 

2.  Companies  registered  under  the  Act,  or  the  Acts  of 

1856 — 1868,  but  not  formed  under  it  or  them  {q). 
8.  Unregistered  companies  (?•). 
1.  With  reference  to  companies  of  the  first  class,  the  Act  i)  CompAnies 
declares  that  the  term  contributory  shall  mean  every  person  the  Act. 
liable  to  contribute  to  the  assets  of  a  company  under  the  Act  in 
the  event  of  the  same  being  wound  up  {s).    In   order  to 

m 

ascertain  what  persons  are  thus  liable,  recourse  must  be  had 
not  only  to  §  74  but  also  to  sections  28,  88,  and  76 — ^78,  the 
effect  of  which  is  apparently  to  make  the  following  persons, 
and  those  only,  contributories  in  the  companies  now  under 
consideration,  viz., 

1.  Existing  members  (0>  «•«•»  members  at  the  time  of  the 
commencement  of  the  winding  up  (u). 

2.  Fast  members,  t.^.,  persons  who  were  members  and  who 
have  not  ceased  to  be  members  for  one  year  prior  to  the  time 
above  mentioned  (x). 

8.  The  legal  personal  representatives  of  such  members  and 
past  members  (y). 

4.  Their  heirs  and  devisees  (z). 

5.  Their  assignees  in  bankruptcy  (a). 

6.  Their  husbands  (6). 

The  third,  fourth,  and  fifth  classes  are  only  liable  to  be  put 

(o)  The  dictnin  to  the  contrary  in  («)  §  74. 

1  M^c.  &  G.  315,  is  opposed  to  later  (t)  §  38. 

views.    See  1  De  G.  &  S.  560,  563 ;  (m)  See  §§  84  and  153. 

3  ib.  223,  265 ;  3  Mac,  &  G.  187 ;  1  (x)  §§  38  and  84. 

De  G.  M.  &  G.  576,  and  3  De  G.  &  (y)  §  76. 

J.  421.  (z)  Ib. 

(p)  See  §§  74  and  176.  (a)  §  77. 

iq)  See  S§  177  and  196.  (b)  §  78. 

(r)  $  200. 

L.a — VOL.  II.  66 
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Obserration 

on  worcl 

'*  members." 


Bk.  IV.  Chap.  1.  on  the  list  in  their  representative  capacities,  unless  they 

^ — '- —  themselves  fall  within  one  of  the  two  first  classes.     The 

position  of  husbands  has  been  greatly  modified  by  the  Married 
Women's  Property  Act,  1882,  as  will  be  seen  hereafter. 

Former  members  who  have  ceased  to  be  members  for  a  year 
or  more  before  the  presentation  of  the  winding-up  petition  are 
not  contributories  at  all.  Former  members  who  have  ceased 
to  be  members  within  that  time  are  liable  to  be  made  con- 
tributories in  the  event  of  the  existing  members  being  unable 
to  satisfy  their  contributions  (c) ;  but  even  then  past  members 
are  only  liable  in  respect  of  debts  and  liabilities  of  the 
company  contracted  before  they  ceased  to  be  members  (d). 

From  the  above  remarks  it  will  be  seen  that  in  order  to 
understand  the  exact  signification  of  the  term  "  contributory  " 
as  used  in  §  74,  it  is  indispensable  to  understand  accurately 
the  meaning  of  the  word  '' member  "  as  used  in  §  38.  To  do 
this,  however,  will  be  found  extremely  difficult ;  for  not  only 
is  the  description  of  a  member  given  in  §  23  open  to  the 
remarks  made  upon  it  in  an  earlier  part  of  this  treatise 
(see  pp.  168  and  164),  but  the  register,  which  that  description 
assumes  to  be  correct,  is  liable  to  be  rectified  when  the 
question  of  contributory  or  no  contributory  has  to  be 
determined  (e). 

2.  As  regards  companies  registered  under  the  Act  of  1862^ 
or  under  the  Acts  of  1856 — 1858,  but  not  formed  under  it  or 
them,  it  seems,  1,  that  all  persons  are  contributories  who  come 
within  the  meaning  of  that  word  as  applied  to  companies 
formed  and  registered  under  the  Act  of  1862;  2,  that  all 
other  persons  are  contributories  in  respect  of  the  debts  and 
liabilities  of  the  company  contracted  prior  to  registration, 
who  are  liable  at  law  or  in  equity  to  pay  or  contribute  to  the 
payment  of  any  of  such  debts  or  liabilities,  or  to  pay  or 
contribute  to  the  payment  of  any  sum  for  the  adjustment  of 
the  rights  of  the  members  amongst  themselves  in  respect 


2.)  Companies 
registered  but 
not  formed 
under  the  Act. 


(c)  §  38,  d.  3. 

(d)  lb.  cl.  2. 

(«)  §§  98  and  35.  Ante,  pp.  77  et 
Mq.,  16d  et  seq.  And  see  Amot*8 
casCf  36  Ch.  D.  702 ;  Wtnatone^s  case. 


12  Ch.  D.  239,  and  compare  Sander* s 
case,  20  Oh.  D.  403,  and  Great  Britain 
Mutual  Life  AsBura7\ce  Society ^  16 
Ch.  D.  246. 
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thereof,  or  to  pay  or  contribute  to  the  payment  of  the  costs  of  b^-  J^-  ^^^^p-  i- 

winding  up,  so  far  as  relates  to  such  debts  or  liabilities  (/). 

The  provisions  already  noticed  respecting  representatives, 
heirs,  devisees,  assignees,  and  husbands,  also  apply  to  this 
last  class  of  contributories  {g). 

8.  With  respect  to  unregistered  companies,  the  Act  declares  s.)  Unregistered 
that  every  person  shall  be  a  contributory  who  is  liable  at  law  ^™p*°^®^ 
or  in  equity  to  pay  or  contribute  to  the  payment  of  any  debt  or 
liability  of  the  company,  or  of  any  sum  for  the  adjustment  of 
the  rights  of  the  members  amongst  themselves,  or  of  the  costs 
of  winding  up  (h).  The  representatives,  heirs,  devisees, 
assignees,  and  husbands  of  such  persons  are  also  contribu- 
tories as  above  (i). 

Notwithstanding  the  words  "  liable  at  law  or  in  equity  to  Liability  to 
pay,"  <tc.,  which  occur  in  §§  196  and  200,  the  only  kind 
of  liability  in  respect  of  which  a  person  can  be  put  on  the  list 
of  contributories  is  a  liability  to  contribute  in  the  character  of 
a  member  (A;).  Thus  a  transferor  of  shares  who  may  be  a 
debtor  to  the  company  in  respect  of  calls  due  before  the 
transfer,  is  not  a  contributory  as  a  present  member.  Such  a 
person  ought  not  to  be  on  the  register  of  members ;  he  is  a  mere 
debtor  to  the  company  (Z).  So,  too,  an  officer  of  the  company 
cannot  be  placed  on  the  list  of  contributories  in  respect  of  a 
liability  under  §  10  of  the  Companies  Winding-up  Act,  1890  (m). 
Moreover,  it  would  seem  that  no  member  of  a  company  formed 
and  registered  under  the  Companies  Act,  1862,  as  a  limited 
company  can  be  placed  on  the  list  of  contributories  in  respect 
of  any  liability  beyond  the  limit  imposed  by  the  Companies 

(/)    $  196)  cl.  5.    See,  as  to  the  18  Eq.  661,  where  members  of  an 

application  of  the  older  authorities  unregistered  company  were  placed 

to  this  class  of  cases,  Luard'e  case,  1  on  the  list  in  respect  of  sums  which 

DeG.  F.  &  J.  533;  Ex  parte  DixonU  they  had  represented  to  have  been 

Executors  J  1  Dr.  &  Sm.  225.  subscribed. 

(g)  lb.,  and  §§  74-78.  {^^x  parte  LiUledahy  9  Ch.  257, 

(A)  §  200.     See  the  last  note  but  and  antty  p.  728. 

one.  (m)  Daviea*  case^  45  Oh.  D.  537 ; 

(»)  SS  200  and  74-78.  BHtish  Nation  Life  Ass.,  8  Ch.  D. 

(k)  British     Nation    Life    Ass.,  p.  708,  a  decision  under  the  former 

•8  Ch.  D.  p.  708.     For  an  instance  section  (§  165)  of  the  Companies 

of  an  equitable  liability  as  member,  Act,  1862,  see  ante,  p.  940,  note  {I), 
see  Moore  and  De  la  Torre^s  case, 

6&— 2 
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Bk.  IV.  Chap.  1. 
Sect.  13. 


Distinctions 
between  the 
Acts  of  1848-49 
and  the  Act 
of  1862. 


Effect  of  rights 
of  creditors. 


Oakes  v. 
Turquand. 


Houldsworth  v. 
City  of  Glasgow 
Bank. 


Acts,  although  a  further  liability  is  imposed  upon  him  by  the 
company's  articles  of  association  (n). 

Although  the  above  are  the  main  provisions  of  the  Com- 
panies Act,  1862,  bearing  directly  on  the  question  who  are 
contributories  and  who  not,  that  question  by  no  means 
depends  solely  on  the  sections  referred  to. 

In  the  first  place,  it  must  be  borne  in  mind  that  creditors 
of  companies  registered  under  the  Act  of  1862,  have  no 
remedy  against  the  members  individually,  except  under  the 
winding-up  provisions  of  that  Act.  Moreover,  the  rights  of 
creditors  against  contributories  are  greater  than  the  rights  of 
the  company  before  the  commencement  of  the  winding  up. 

This  was  decided  by  the  House  of  Lords  in  Overend  and 
Quimey's  Company ,  Limited  (o),  where  it  was  held  that  persons, 
assumed  to  have  been  induced  by  fraud  imputable  to  the 
company  to  take  shares  in  it,  and  having  therefore  on  this 
assumption,  and  as  between  themselves  and  the  company, 
rights  of  rescission  and  indemnity,  but  who  had  not  exercised 
those  rights  before  the  winding  up  commenced,  ought  to  be  on 
the  list  of  contributories,  in  order  that  the  creditors  of  the 
company  might  be  paid  {p). 

Again,  in  Hotddawoiih  v.  City  of  Glasgow  Bank(q),  a  share- 
holder induced  to  become  such  by  the  fraud  of  the  company, 
and  who  on  the  authority  of  the  last  case  was  settled  on  the 
list  of  contributories,  was  held  not  entitled  to  prove  for  the 
damages  he  had  sustained  by  reason  of  the  fraud.  It  was 
assumed  that  he  might  have  maintained  an  action  for  damages 
against  the  company  if  it  had  not  been  wound  up. 


(n)  Baird'B  case  [1899],  2  Ch.  593. 
But  compare  MaxwelVt  casey  20  Eq. 
585,  and  McKewan^s  case,  6  Oh.  D. 
447,  which,  however,  related  to  com- 
panies limited  by  shares  governed 
by  the  Act  of  1856,  and  in/ra^ 
p.  1046.  As  to  the  limit  of  liability, 
see  m/ra,  sect.  14,  sub-s.  4  of  this 
chapter. 

(o)  Oaket  v.  Turquand,  L.  R.  2  H. 
L.  325,  affirming  3  Eq.  576.  See, 
also,  Tennetit  v.  City  of  Glasgow 
Bank,   4   App.   Ca.    615;  Stone  v. 


City  and  County  Bank,  3  C.  P.  D. 
282. 

{p)  See,  further,  on  this  point, 
Wiltshire  Iron  Co.  v.  Great  Western 
Bail  Co,,  L.  R.  6  Q.  B.  101  and 776 ; 
and  as  to  set-off,  ante,  pp.  1030  et 
seq,,  and  fraudulent  preferences, 
afite,  p.  901,  and  under  §  165  of  the 
Act  of  1862  or  §  10  of  the  Act  of 
1890,  ante,  pp.  940  et  seq, 

{q)  5  App.  Ca.  317.  See,  also, 
Addlesto7ie  Linoleum  Co,,  37  Ch.  D» 
191. 
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It  has,  indeed,  been  said  by  very  high  authority,  that  even  b^.  iv.  chap.  i. 

after  a  winding-up  order  the  creditors  of  a  company  formed  -—7; '■ — 

and  registered  under  the  Act  of  1862,  are  creditors  of  the  mcmi^ra  after 

company  only,  and  not  of  the  contributories  individually,  and  ^"^^'^s  ^p- 

that  the  creditors  can  only  reach  the  contributories  through 

the  company  (r).     But  if  this  be  so,  it  will  follow  that  after 

a  winding-up  order  the  company,  as  a  trustee  for  its  creditors, 

has  greater  rights  against  its  contributories    than  it  had 

before  («). 

One  or  other  of  these  views  must,  it  is  submitted,  be  correct; 
any  other  appears  inconsistent  with  the  decisions  before 
referred  to,  with  the  course  of  legislation  on  the  subject  of 
Joint  Stock  Companies,  and  with  those  provisions  of  the  Act 
of  1862,  which  are  introduced  expressly  for  the  benefit  of 
creditors,  e.g.,  those  provisions  which  relate  to  the  register 
of  shareholders,  the  rights  of  creditors  to  obtain  winding-up 
orders,  the  effect  of  such  orders,  the  rights  of  creditors  under 
them,  fraudulent  preference  and  set-off. 

Nay,   more,   the  position  of    shareholders  in  companies,  Burgeas's  case, 
whether  solvent  or  insolvent,  is  very  different  after  an  order  to 
wind  up  from  what  it  was  before  the  order.    This  was  pointed 
out  by  Jessel,  M.  B.,  in  an  admirable  judgment  in  Burgess's 
case  (t),  and  must  never  be  lost  sight  of. 

Another  circumstance  which  renders  it  important  to  be  Meet  of  power 
careful  before  relying  on  the  older  decisions  on  the  question  register. 
of  contributories,  as  authorities  under  the  Act  of  1862,  is  the 
power  given  to  the  Court  to  rectify  the  company's  register  of 
members  (t^).  This  power  renders  the  actual  state  of  the 
company's  register  of  little  or  no  consequence  if  it  is  shown  to 
be  wrong. 


(r)  See  Ship's  case,  2  De  G.  J.  & 
Sin.544;  Be  Duckwmih,  2  Ch.  578; 
Wehh  V.  Whiffin,  L.  E.  5  H.  L.  p. 
734,  per  Lord  Cairns. 

(«)  See  Lord  Selbome's  observa- 
tions in  Black  Jt  Co,*s  case,  8  Ch.  254 
(at  pp.  261,  262),  and  Chapman  and 
Barker's  case,  3  Eq.  361. 

U)  Burgess's  case,  15  Ch.  D.  507, 
where  shares  had  been  taken  on 


the  faith  of  a  fraudulent  prospectus, 
and  their  holders  were  held  to  be 
contributories,  although  the  assets 
exceeded  the  debts  and  costs. 

(a)  See  §§  98  and  35,  and  ante, 
p.  165.  This  power  was  first  con- 
ferred by  19  &  20  Vict.  c.  47,  §  25. 
See  as  to  mandamus,  &c.,  ante,  pp. 
79  and  811. 
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Bk.  rV.  Chap.  1. 
Sect.  IS. 

Alterations  in 
statas  after 
commencement 
of  winding  up. 


A  third  point  which  it  is  necessary  to  bear  in  mind  when 
applying  the  older  decisions  to  modem  cases,  is  the  power  of 
the  Court  to  sanction  the  registration  of  transfers  after  the 
commencement  of  the  winding  up.  This  subject  will  be  con- 
sidered hereafter,  when  treating  of  the  position  of  persons  who 
have  ceased  to  hold  shares  in  the  company,  and  it  will  then  be 
seen  that  under  the  older  Acts,  sellers  of  shares  were  held  to 
be  contributories  under  circumstances  which,  if  they  were  now 
to  occur,  would  render  the  buyers  contributories  in  their  stead. 


Present 
members. 


Past  memben. 


A.  list. 

B.  list. 


Classification  of  contributories. 

Contributories  are  primarily  divisible  into  three  classes, 
viz. :  1,  contributories  as  present  members ;  2,  contributories 
as  past  members  ;  8,  their  respective  representatives. 

Persons  who  are  contributories  as  present  members  are 
divisible  into  four  classes,  viz. : — 

1.  Duly  constituted  shareholders. 

2.  Persons  who  are  estopped  from  denying  that  they  are 
shareholders. 

8.  Persons  who  are  bound  by  agreement  to  become  share- 
holders. 

4.  The  representatives  of  persons  belonging  to  one  or  other 
of  these  classes. 

Persons  who  are  contributories  as  past  members  are  those 
who  would  have  been  contributories  as  present  members  if  they 
or  those  whom  they  represent  had  not  ceased  to  hold  shares 
before  the  commencement  of  the  winding  up. 

In  practice,  the  contributories  as  present  members  are  settled 
on  what  is  called  the  A.  list ;  whilst  the  contributories  as  past 
members  are  settled  on  what  is  called  the  B.  list. 

As  regards  present  members  there  does  not  appear  to  be  any 
substantial  difference  between  companies  formed  and  registered 
under  the  Companies  Act,  1862,  and  other  companies  {x) ;  but 
as  regards  past  members  there  is  a  very  material  difference,  as 
will  be  seen  hereafter. 


(or)  See  Ex  parte  Littledahy  9  Ch.  case,  20  Eq.  685,  and  McKe%van*8 
257.  But  compare  BairtTs  case,  case,  6  Ch.  D,  447,  and  see  ante, 
[1899],  2  Ch.  593,  with  MaxwelVs      p.  1044. 
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It  is  proposed  first  to  investigate  the  general    principles  ^^-  J^-  ^^^p-  i- 

Sect.  13. 


applicable  to  the  first  three  classes,  and  then  to  notice  their  - 
application  to  special  cases  of  difficulty.     The  4th  class,  and 
lastly  Past  members,  will  follow  and  complete  the  subject. 

A.    GONTRIBUTORIES  AS   PRESENT  MEMBERS. 

1,  Duly  constituted  shareholders.      (See  Bk.  I.,  cc.  2  and  4.) 

Subject  to  one  or  two  exceptions  all  persons  who,  at  the 
time  of  the  commencement  of  the  winding  up  of  a  company  (y), 
are  duly  constituted  shareholders  therein,  are  contributories  in 
it.  It  is  immaterial  whether  the  persons  in  question  were  the 
original  founders  of  the  company,  or  whether  they  have  become 
shareholders  by  a  direct  allotment  of  shares  to  themselves,  or 
whether  they  have  become  shareholders  by  a  transfer  of  shares 
previously  held  by  some  one  else.  These  general  propositions 
require  no  comment.  They  apply  to  persons  who  are  made 
shareholders  by  special  Acts  of  Parliament  {z) ;  to  all  classes  of 
members  and  shareholders  where  there  are  several  in  the  same 
company  (a).  The  particular  cases  in  this  class  will  be  found 
under  the  heads  5  to  11,  and  under  head  B. 

The  exceptions  are  persons  under  disability  and  persons  like 
ambassadors  (6),  and  holders  of  fully  paid-up  shares,  who  are 
not  liable  to  any  call  or  contribution  and  who  therefore  cannot 
be  settled  on  the  list  against  their  will  although  they  are  entitled 
to  be  on  the  list  to  obtain  their  share  of  any  ultimate  surplus 
there  may  be. 

2.  Persons  who  are  estopped  from  denying  that  they  are 

shareholders. 

It  has  been  already  seen  that  persons  who  have  not  com-  Persons  estopped 
plied  with  all  prescribed  formalities  may  be  estopped  from  tbaTtheyaxe 
denying  that  they  are  shareholders  (c).  sharehoiderB. 

(y)  Ante,  p.  897.  246. 

(z)  Kincaicfs  case,    11   Eq.  192;  {h)  See  Magdalena  Steam  Co.  v. 

Forbes'  case,  19  ib.  353 ;  O'Brien's  MartiUy  2  E.  &  E.  94 ;  of  course, 

case,  Ir.  Hep.  11  Eq.  422.  they  can  receive  nothing  without 

{ii)  South  London  Fish  Market  Co,  f  being    charged    in    account    with 

39  Ch.  D.  324  ;   WinsUme's  case,  12  calls. 

Ch.  D.  239.    Compare  Oreat  Britain  (c)  See  on  this  subject,  ante,  pp. 

Mutual  Life  Assurance  Society,  16  ib.  65  et  seq. 
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Bk.  IV.  Chap.  1. 
Sect.  13. 


Straffon's 
Executors*  case. 


Even  before  there  was  any  power  given  to  the  Court  to 
rectify  a  company's  register  of  shareholders,  it  was  settled  that 
all  persons  who,  when  a  petition  for  winding  up  a  company 
was  presented,  were  estopped  from  denying  that  they  were 
shareholders  in  that  company,  were  also  contributories  in  it, 
unless  they  could  show  good  reason  to  the  contrary.  It  is 
wholly  immaterial  whether  such  persons  are  or  are  not 
properly  described  in  the  company's  register  of  share- 
holders {d)f  or  whether  they  are  or  are  not  shareholders  in 
the  strict  sense  of  the  term,  and,  as  such,  liable,  in  the  case 
of  an  unregistered  company,  to  be  sued  by  creditors  of  the 
company. 

Straffon's  Executors^  case  (e)  is  a  leading  authority  on  this 
head.  There  the  provisions  of  a  company's  deed  of  settlement 
required  that  all  transfers  of  shares  should  be  made  in  a 
particular  manner,  with  the  consent  of  the  directors  testified  in 
a  particular  manner,  and  that  the  transferee  should  execute  the 
company's  deed  of  settlement.  It  was  also  expressly  declared 
that  no  transferee  should  be  entitled  to  any  of  the  privileges 
of  a  shareholder  until  he  had  executed  the  deed  of  settlement. 
A  Mr.  Straffon  bought  various  shares  which  were,  in  fact, 
transferred  to  him,  and  in  respect  of  which  certificates  and 
dividends  were,  in  fact,  given  and  paid  to  him.  The  shares 
had  never  been  transferred  to  him  in  the  manner  prescribed 
by  the  company's  deed  of  settlement ;  nor  had  he  ever  executed 
that  deed.  He  had,  however,  executed  a  sufficient  deed  in 
respect  of  some  of  the  shares,  but  not  in  respect  of  the  others ; 
and  his  executors  had  been  returned  to  the  stamp  office  as 
shareholders  in  respect  of  all  his  shares.  On  the  winding  up 
of  the  company  after  his  death,  his  executors  were  made  con- 
tributories in  respect  of  all  his  shares;  it  being  perfectly 
clear  that,  although  the  prescribed  formalities  had  not  been 


(d)  YeUund^s  case,  5  De  G.  &  S. 
395,  and  others  of  that  class  noticed 
under  the  next  head  (3). 

(e)  1  De  G.  M.  &  G.  576,  and 
4  De  G.  &  S.  256.  See,  also.  Ex 
parte  Dixon* s  Executors,  1  Dr.  &  Sm. 
225 ;  Maguire*8  coBe,  3  De  G.  &  S. 
31  ;  Sanderson* 8  case,  ib.  66,  and  3 


H.  L.  698;  Gordon's  case,  3  De  G. 
&  Sm.  249 ;  and  the  following  cases 
arising  in  the  liquidation  of  the  City 
of  Glasgow  Bank,  Bell  and  Lan^s 
case,  4  App.  Ca.  547 ;  Ker*s  case,  ib. 
549  and  598,  and  Cuninghame  v. 
^''ty  of  Glasgow  Bank,  ib.  607. 
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rigorously  complied  with,  enough  had  been  done  to  estop  both  Bk.  iv.  Chap.  i. 
the   company  and   Mr.  Straflfon   from   denying  that  he  was  _  ^^^'  ^^' 
virtually  a  shareholder  in  the  company  in  respect  of  them  all. 

So  an  irregularity  in  a  transfer  of  shares  will  not  preclude  Persons  who 
the  transferee  from  being  a  contributory  if  the  transfer  has  been  teen  treated  m 
registered  (/) .    Indeed,  it  is  now  clearly  settled,  as  a  general  ^u^u  °jf Se* 
rule,  that  where  a  person  has  acted,  and  been  treated  as  a  have  not 
shareholder,  he  will  be  a  contributory,  notwithstanding  the  formalities. 
non-observance  of  those  formalities  which,  according  to  the  strict 
letter  of  the  company's  deed  or  articles  of  association,  ought  to 
be  complied  with  before  a  person  is  entitled  to  share  profits,  or 
enjoy  the  other  rights  or  privileges  of  a  shareholder  {g). 

In  applying  this  principle,  however,  care  must  be  taken  to  Quauacations  of 
ascertain  whether  the  conduct  rehed  upon  is  referable  to  an  ^^  ^ 
agreement  to  take  shares  or  not ;  for  whilst  on  the  one  hand  if 
there  be  an  agreement  binding  or  entitling  a  person  to  take 
shares,  his  conduct  will  effectually  preclude  him  from  taking 
advantage  of  any  informalities  or  irregularities,  and  even  from 
repudiating  the  agreement  if  it  be  voidable  at  his  option  (Ji) ; 
yet  if  he  has  neither  become  nor  agreed  to  become  a  share- 
holder, the  circumstance  that  he  has  acted  as  a  shareholder 
will  not  necessarily  render  him  a  contributory.  Thus  it  was 
decided,  under  the  old  winding-up  Acts,  that  a  person  who  had 
never  become  a  shareholder,  and  had  never  agreed  to  take 
shares,  did  not  become  a  contributory  in  respect  of  shares 
improperly  allotted  to  him,  although  he  had  executed  the 


(/)  Weikersheim:Bcas€,BCh,SSh 
where  the  registration  was  some- 
what irregular.  See,  also,  Bush** 
€(ue,  6  Gh.  246,  and  Murray  v.  Bush, 
Xi.  B.  6  H.  L.  37,  where  a  person 
who  had  irregularly  transferred  his 
«haiB8  was  held  not  to  be  a  con- 
tributory, and  compare  that  case 
with  Keene*8  Executors*  case,  3  De  G. 
M.  ft  G.  272;  Brown* s  case,  19  Beav. 
91 ',  Henderson* s  case,  ib.  107,  where 
persons  who  had  transferred  their 
shares  irregularly  were  held  con- 
tributories. 

ig)  See,  in  addition  to  the  cases 


cited  in  the  last  two  notes,  Ex  parte 
Contract  Corporation,  3  Ch.  105; 
Challis*  case,  6  Ch.  266  ;  Leishman 
V.  Cochrane,  1  Moore,  P.  0.  N.  S. 
315 ;  Robinson*  s  Executors*  case,  15 
Jur.  438,  and  on  appeal,  2  De  G. 
Mao.  &  G.  517,  where  no  shares 
were  really  taken,  but  dividends 
were  paid  upon  them;  Bernard* s 
case,  5  De  G.  &  S.  283. 

(A)  As  in  H%ndley*s  case  [1896], 
2  Ch.  121,  according  to  one  view 
of  the  meaning  of  the  underwriting 
agreement  there  in  question. 
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Bk.  IV.  Chap.  1.  company's  deed  of  settlement  (i) ;  or  had  attended  meetings 

Sect.  13. 

of  shareholders  (k) ;  and  even  under  the  Companies  Act,  1862, 

a  person  registered  as  the  holder  of  shares  illegally  issued  pur- 
suant to  a  void  scheme  for  amalgamation  has  been  held  not 
to  be  a  contributory,  although  he  has  acted  as  a  shareholder 
and  a  director  (Z). 

The  application  of  these  principles  to  directors  who  have 
acted  as  such  without  being  properly  qualified,  will  be  examined 
hereafter  under  head  (6). 

Statement  of  Lastly,  it  must  be  remembered  that  a  statement  of  an 

intention  to  become  a  shareholder  does  not  estop  a  person 
from  showing  that  he  has  never  carried  his  intention  into 
effect,  and  is  not  a  shareholder  (m). 

8.  Persons  wJw  are  bound  by  agreement  to  become  shareholders^ 

What  constitutes  a  valid  agreement  with  a  company  to  tak& 
shares,  and  what  not,  has  been  examined  already,  see  Book  I.,  c.  1. 

Speaking  generally,  a  person  who  has  agreed  with  the 
company  to  become  a  member  of  it  is  a  contributory  whether 
he  is  actually  a  member  or  not ;  and,  on  the  other  hand,  a. 
person  who  is  not  a  member,  and  has  not  agreed  with  the 
company  to  become  one,  is  not  a  contributory.  This  will  be 
seen  hereafter  (w). 
By  agreement         The  position  of  persous  who  hav6  agreed  to  take  shares  not 

from  the  company  but  from  persons  who  are  already  share- 
holders will  be  examined  under  the  head  of  Fast  Members. 
It  has  already  been  seen  that  transferees  of  shares  who  have 
been  accepted  by  the  company  as  shareholders,  are  contribu- 
tories,  although  they  may  not  have  complied  with  all  those 
formalities  which  ought  to  have  been  observed  in  the  trans- 
fer {o) :  and  it  will  be  seen  hereafter  that  transferees  of  shares 
who  have  not  been  accepted  by  the  company  as  shareholders 
were  not  contributories  under  the  older  winding-up  Acts,  and 

(f)  As  in  ColeinanU  casCy  1  De  G,  Smithes  case,  4  Ch.  611. 
J.    &    Sm.  495,  noticed  infra,  p.  (m)  Moore  Brothers    <fc   Co,    Ld. 

1073.  [1899],  1  Ch.  627,  and  compare  th©^ 

(k)  As  in  Bunn^s  case,  2  De  G.  F.  representation  made  in  Moore  and 

&  J.  275,  infra,  p.  1073.  De  la  Torre's  case,  18  Eq.  661. 

(/)  As  in  Stace  and  Worth's  case,  (n)  Infra,hea.d -id), -p.  1069 etseq^ 

4  Ch.  682,  infra,  p.  1066.     See,  also,  (o)  Ante,  p.  1049. 
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are  not  contributories  under  the  Companies  Act,  1862,  except  ^^-  J-^-  ^^^^p-  i- 


in  those  cases  in  which  there  is  power  to  rectify  the  company's  - 
register  (2?). 

With  respect  to  persons  who  have  agreed  to  take  shares  By  agreement 
directly  from  the  company,  it  will  be  convenient  to  distinguish 
unconditional  from  conditional  agreements.     The  latter  will 
be  separately  considered  hereafter  (9). 

Further,  in  dealing  with  cases  resting  on  agreement,  it  is 
important  to  distinguish  a  concluded  agreement,  whether 
simple  or  conditional,  from  that  which  is  in  truth  no  agree- 
menty  in  consequence  of  there  not  being  a  final  assent  by  both 
parties  to  the  same  terms  (r) . 

a)  AUoUeta  and  others  taking  shares  in  formed  companies. 

The  following  are  the  leading  older  authorities  for  the 
proposition  that  a  person  who  agrees  to  take  shares  from  a 
company  is  a  contributory  : — 

Tdland's  case,  5  De  G.  &  S.  395,  affirmed  on  appeal,  16  Jur.   509, 

where  the  allottee  had  not  executed  the  company's  deed. 
Sharjms'  case,  3  De  G.  &  S.  49. 
Mansfield's  case,  3  De  G.  &  S.  58,  and  on  appeal,  2  M.  &  G.  57. 

In  these  the  allotment  was  made  before  the  company  was  com- 
pletely registered.    The  allottees  did  not  execute  the  deed,  and 
the  proposed  capital  was  never  raised.     See,  also,  Lyon^s  case, 
35  Beay.  646. 
Cockney's  case,  26  Beav.  6,  and  3  De  G.  &  J.  170. 
Barton's  case,  4  Drew.  535,  and  on  appeal,  4  De  G.  &,  J.  46. 

In  these  the  applications  for  shares  were  verbal  only,  and  they 
were  allotted ;  but  nothing  more  was  done. 
Hawkins'  case,  2  K.  &  J.  253  (a  cost-book  company). 
BircPs  case,  1  Sim.  N.  S.  47. 

Also  illustrate  the  same  principles. 

More  modern  authorities  to  the  same  effect  abound  in  the 
books.  Thus  in  The  lAcensed  Victiiallej's*  Mutual  Trading 
Association  («),  a  promoter  of  a  company  who  had  agreed  to 
underionte  10,000  shares  for  a  commission  of  15  per  cent,  was 
held  a  contributory  in  respect  of  8,500  shares  which  he  had 
not  been  able  to  induce  other  persons  to  take. 

(p)  See  under  head  B.,  pp.  1113  Peek's  case,  ib.  532.    And  see  the 

d  seq»  judgment  of  L.  J.  Cotton  in  Arnot's 

(5)  Infra,   head   4   d),  pp.  1070  case,  36  Ch.  D.  702. 
ft  seq,  («)  ExjHirte  Auduin,  42  Ch.  D.  1 . 

(r)  See  ante,  pp.  15  et  seq.     Com-  See,  too,  Hindley's  case  [1896],  2  Ch. 

pare  Pentelow's  case,  4  Ch.  178,  with  121.  Compare  Orr/icrod'«c(M6  [1894]^ 
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Bk.  IV.  Chap.  1. 
Sect.  13. 


Onus  of  proof. 


Agreement  to 
tiie  shares 
need  not  be 
in  writing. 


No  allotment. 


Alteration  in 
value  of  shares 
before  allotment. 


If  a  person  is  admittedly  a  contributory  in  respect  of  some 
shares  in  a  company  governed  by  the  Companies  Act,  1862, 
the  allotment  book  of  the  company  will  be  prima  facie  evidence 
against  him  ;  if,  therefore,  he  disputes  the  validity  of  an  allot- 
ment of  any  other  shares  entered  in  that  book  as  having  been 
allotted  to  him,  the  onus  of  proof  will  lie  on  him  (t). 

Although  an  agreement  to  take  shares  need  not  (in  general) 
be  in  writing,  there  are  exceptions  to  this  rule.  By  the  statute 
80  Vict.  c.  23,  relating  to  marine  insurances,  all  agreements 
for  such  insurances  were  required  to  be  in  writing,  and  to  be 
stamped  ;  and  consequently  the  members  of  a  mutual  marine 
insurance  company,  which  did  not  issue  stamped  policies,  were 
not  contributories  (u). 

Moreover,  if  a  person  has  agreed  to  take  shares,  he  will  be 
a  contributory,  even  although  there  may  have  been  no  allot- 
ment {x) ;  or  he  may  have  no  notice  of  it  (y).  Allotment  and 
notice  are  in  truth  only  material  where  there  is  no  agreement 
without  them.  In  the  ordinary  case  of  an  application  for 
shares,  there  is  no  agreement  in  the  absence  of  allotment  and 
notice  of  it;  but  there  may  well  be  a  binding  agreement 
without  either  of  them  {z). 

An  allotment  following  an  application  for  shares  will,  unless 
otherwise  expressed  at  the  time,  be  treated  as  an  allotment  of 
such  shares  as  are  applied  for.  Consequently,  if  after  the 
application,  and  before  the  allotment,  the  nominal  value  of 


2  Ch.  474,  where  the  offer  was  held 
to  be  conditional  on  the  underwriter 
being  called  upon  to  subscribe,  and 
the  condition  had  not  been  fulfilled. 
In  all  these  cases  shares  had  been 
allotted.  For  other  cases  on  the 
construction  of  underwriting  agree- 
ments, see  infruy  p.  1061,  notes  (/), 
(</),  and  (h) ;  see,  too,  antCf  p.  16. 

(0  Comp.  Act,  1862,  §  154. 
Ex  jHirte  Kennedy,  44  Ch.  D.  472, 
where  this  o»im  was  not  discharged. 

(u)  SwiWtf  ccwe,  4  Ch.  61 1 .  Com- 
pare BJtfth  &  Co,*8  case,  13  Eq.  529 ; 
MartifCs  claim,  14  Eq.  148.  Marine 
policies  can  now  be  stamped  for 
the  purpose  of  production  in 
evidence  after  their  execution  on 


payment  of  a  penalty,  see  54  &  55 
Vict.  c.  39,  §§  95—97,  but  a  written 
policy  is  still  necessary,  except  in 
certain  cases,  see  ib.  §  93.  As  to 
stamps  on  policies  with  a  continua- 
tion clause,  see  1  Ed.  7,  c.  7,  §  11. 

{x)  Bird's  case,  4  De  G.  J.  &  Sm. 
200. 

(y)  AdartCB  case,  13  Eq.  474; 
Hanvard*8  case,  13  Eq.  30;  Sidney* b 
case,  ib.  228;  Fowler's  case,  14  ib. 
316.  See,  also,  Richards  y.  Borne 
Assur.  Assoc,,  L.  R.  6  C.  P.  591, 
where  an  agent  applied  for  shares, 
and  was  registered  as  their  holder. 

(z)  See,  as  to  this,  ante,  pp.  15 
et  seq. 
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the  shares  has  been  altered,  and  the  allottee  has  no  notice  of  ^k-  iv.  chap.  i. 

Sect.  13. 

the  alteration,  he  will  be  a  contributory  in  respect  of  such '■ — '- — 

shares  as  he  applied  for,  but  not  in  respect  of  them  as  altered  (a) . 

A.  person  who  has  only  agreed  to  take  fully  paid-up  shares  Agreement 

cannot  be  treated  as  a  contributory  in  respect  of  shares  not  paid-up  shares. 

paid  up(&). 

An  agreement  to  take  shares  at  a  future  time  will  not  render  Agreement  to 

a  person  a  contributory,  if  the  winding  up  of  the  company  has  ^fu^tn^toe! 

commenced  before  that  time  arrives  (c) ;   but  if  shares  are  Barrett's  case. 

agreed  to  be  taken  at  once,  the  person  agreeing  to  take  them 

will  be  a  contributory,  although  they  are  not  to  be  paid  for 

until  a  future  day,  and  the  certificates  for  them  are  not  to  be 

delivered  until  payment  (d). 

Again,  where  a  person  has  agreed  to  take  cash  or  shares  at  Option  to  pay 

the  option  of  the  company  in  payment  of  his  claims  against  ^^,  ^^ 
the  company,  and  he  has  not  received  either  cash  or  shares, 
he  cannot  be  compelled  to  take  shares  after  the  company  has 
been  ordered  to  be  wound  up ;  and  he  is  entitled  to  rank  as  a 
creditor  in  respect  of  what  the  company  may  owe  him  {e). 

So  also  in  winding  up  companies  in  which  there  are  share-  Scriphoiders. 
holders  and  scriphoiders,  and  in  which  the  scriphoiders  are 
entitled  to  become  shareholders,  but  are  not  bound  so  to  do, 
80  long  as  they  remain  scriphoiders,  as  distinguished  from 
shareholders,  they  are  not  contributories  (/). 

An  agreement  to  take  shares  which  has  not  been  acted  upon  Agreements  not 
for  so  long  that  neither  party  can  enforce  it  against  the  other 
will  not  render  the  person  who  agreed  to  take  them  a  contri- 
butory.    This  follows  from  the  ordinary  doctrines  applicable 


acted  upon. 


(a)  OtutartTs  case,  8  Eq.  438, 
where  the  allottee  was  held  to  be  a 
contributory  for  them.  Compare 
this  with  the  cases  noticed  wite, 
pp.  22  et  seq, 

(b)  Macdonaldy  S<m8  dk  Co.  [1894], 
1  Ch.  89 ;  ArnGt's  case,  36  Ch.  D. 
702.  See  infra,  pp.  1075  et  seq.,  as 
to  paid-up  shares.  See,  too,  as  to 
shares  issued  at  a  discount,  Ex  parte 
Sandys,  42  Ch.  D.  98,  and  infra, 
p.  1078. 

(c)  Barrett's  case,   2   Dr.  &  Sm. 


415,  and  3  De  G.  J.  &  Sm.  30. 

{d)  lb.  The  case  turned  on  the 
true  construction  of  the  correspon- 
dence. 

(e)  Sharon's  claim,  W.  N.  1866, 
231.  See,  too,  on  the  rights  of  the 
parties  under  an  agreement  with 
alternative  stipulations  to  pay  in 
cash  or  shares  in  a  company  to 
be  formed,  Mcllquham  v.  Taylor 
[1895] ,  1  Ch.  53. 

(/)  See  scriphoiders,  infra,  head 
8,  p.  1096. 
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WINDING  UP  BY  THE  COURT. 


Agreements 
rescinded. 


Bk.  IV.  Chap.  1.  to  the  Specific  performance  of  agreements  ;   and  where  a  person 

'■ — '■ —  in  this  position  sought  to  be  put  on  the  list  in  order  to  obtain 

a  share  of  surplus  assets,  he  was  held  not  entitled  to  be  on 
it  ig).  So  it  is  apprehended  he  could  not  have  been  made  a 
contributory  against  his  will  if  there  had  been  a  deficiency  {h). 
An  agreement  to  take  shares  which  has  been  duly  rescinded 
before  the  commencement  of  the  winding  up,  will  not  render 
the  party  to  it  a  contributory  unless  it  be  as  a  past  member. 
But,  primd  facie,  directors  have  no  more  power  to  rescind  an 
agreement  to  take  shares  than  they  have  to  accept  a  surrender 
of  them  when  taken ;  and  there  are  numerous  authorities  to 
show  that  persons  who  have  agreed  to  take  shares  are  con- 
tributories  as  present  members,  although  the  directors  have 
subsequently  agreed  to  relieve  them  from  their  obligation  (t). 
These  cases,  however,  will  be  more  conveniently  noticed  when 
treating  of  persons  who  have  ceased  to  be  members  {k). 
An  agreement  which  is  void  cannot  per  se  render  a  person  a 
agreemen  .  contributory  ;  but  an  agreement  which  is  voidable  at  his  option 
may  do  so.     This  subject  will  be  alluded  to  hereafter  (Z). 


Voidable  and 


b)  Allottees  and  others  taking  shares  in  contemplated  companies. 

Allottees  of  An  abortive  company,  i.e.,  an  unregistered  association  of  * 

fn  aborthrt  ^^^  individuals  engaged  in  the  formation  of  a  company,  and  not 
companies.         succeeding  in  their  attempts  to  form  it,  might  be  wound  up 

under  the  Acts  of  1848  and  1849  (m).  But  persons  engaged  in 
the  formation  of  a  company  are  neither  partners  nor  qtiasi- 
partners,  nor  is  each  the  agent  of  the  others  for  doing  that 
which  may  be  necessary  to  start  the  company  (n).  It  follows 
from  this,  that  if  an  abortive  unregistered  company  is  being 
wound  up,  a  person  who  has  done  nothing  more  than  act  as 
a  promoter,  without  rendering  himself  liable  with  the  other 


{g)  Ex  parte  London  Bank  of 
Scotlatid,  12  Eq.  268. 

(A)  NicoVs  case,  29  Ch.  D.  421. 
Compare  Sidney's  ca^e^  13  £q.  228, 
wHtre  a  person  who  signed  a  com- 
pany's memorandum  of  association 
was  put  on  the  list  after  a  delay  of 
five  years. 

(t)  See,  for  example,  AdaTns*  case. 


13  Eq.  474.  And  compare  NicoFs 
case,  Tufnell  and  Ponsonhy's  case, 
29  Ch.  D.  421. 

[k)  See  infra,  class  B,  pp.  1113 
et  seq, 

(0  See  under  head  4,  p.  1058. 

(m)  Ante,  p.  841. 

00  See  Partn.  p.  18. 


CONTRIBUTORIES. — AiLOlTEES   AND  TAKERS  OF  SHARES.  1065 

promoters,  to  third  parties,  or  to  those  others  in  respect  of  ^^-  ^V-  ^hap.  i. 

Sect.  13. 


liabilities  incarred  by  them,  is  not  a  contributory. 
It  was  at  one  time  thought  that  there  was  an  equitable,  as  Liability  of 

J-.-  •'Lj*  -I         ii_Tj.*  XT-  1.      £  subscribers  to 

distmguished  from  a  legal  obligation  on  the  part  of  every  contribute. 
promoter  of  a  company  towards  the  other  promoters,  to  con- 
tribute with  them  towards  the  discharge  of  debts  incurred 
by  them  in  the  prosecution  of  their  common  design ;  but  it 
has  long  been  settled  that  a  promoter,  or  subscriber,  to  an 
abortive  company  is  not  liable  to  contribute  to  the  liquidation 
of  debts  or  expenses  which  have  been  incurred  without  his 
authority,  or  which  he  has  not  agreed  to  share.  Unless, 
therefore,  a  person  has  agreed  to  share,  or  has  rendered  him- 
self directly  liable  with  others  to  pay,  the  debts  incurred  in 
the  attempt  to  form  an  abortive  company,  he  will  not  be  a 
contributory  on  the  winding  up  of  that  company  (o). 

The  non-liability  of  a  mere  promoter  of  a  company  to  be  Upfiirs  case. 
made  a  contributory,  unless  he  has  done  something  besides 
act  with  others  in  getting  up  a  company,  was  established  com- 
paratively early ;  but  it  was  nevertheless  decided  by  the  House 
of  Lords,  in  UpJilVs  case  (p),  that  if  a  promoter  of  a  company 
agreed  to  accept  shares  in  the  company  when  formed,  he 
'  ought  to  contribute  to  the  expenses  incurred  in  attempting  to 
form  it.  The  impossibility,  however,  of  upholding  this 
decision  was  felt  as  soon  as  attention  was  drawn  to  it ;  and 
although  it  was  followed  for  a  time,  it  was  repudiated  by  the 
House  of  Lords  itself  in  Bright  v.  Hutton  (q),  which  has  ever 
since  been  the  leading  authority  upon  the  present  subject. 

Many  cases  had  been  decided  on  the  authority  of  UpJUVs 
case,  and  they,  of  course,  fall  with  it.  With  reference,  there- 
fore, to  the  subject  now  under  discussion,  it  is  necessary  to 
separate  the  cases  decided  before,  from  those  decided  after  the 
reversal  of  UpfilVs  case.    But  it  is  to  be  observed,  that  cases 

(o)  See  Norris  v.  Ccitk,  2  H.  L.  674. 

C.  647,  affirming  Ex  parte  CotUe,  2  (3)  3  H.  L.  C.  341.     But  see  as 

Mac.  &  G.  185 ;  Bright  v.  Hutton,  to  the  jurisdiction  of  the  House 

3  H.  L.  C.  341 ;   Hutton  v.  Tkomp^  of  Lords   to   overrule  a   previous 

«w,  and  Norris  v.  Cooper,  ib.  161.  decision    of    their    own,     London 

See,  too,  Hamilton  v.  Smith,  7  W.  Street  Tram.  Co,  v.  London  County 

E.  173.  Council  [1898],  A.  0.  375. 

(p)  Hutton  V.  Upjill,  2  H.  L.  0. 


1066 


WINDING  UP  BY  THE  COURT. 


Cases  falling 
vith  UpfiU's 
case. 


Bk.  IV.  Chap.  1.  decided  before  such  reversal,  and  in  which  promoters  or  sub- 
— —    — •  scribers  were  held  not  to  be  contributories,  are  still  entitled  to 
weight.     It  is  only  those  which  decided  such  persons  to  be 
contributories  that  must  now  be  disregarded. 

The  following   cases    must    be    considered    as    overruled 
(directly  or  indirectly)  by  Blight  v.  Hutton,  8  H.  L.  C.  841 : — 

UpfilVB  case,  2  H.  L.  C.  674. 

Besleyy  Ex  parte,  2  Mao.  &  G.  176.  This  case  occurs  three  times  in 
the  books.  It  was  first  decided  by  Yice-Chancellor  Knight  Bruce 
{Beslei/'s  case,  3  De  G.  &  S.  224),  who  held  that  Besley  was  not  a 
contributory.  This  decision  was  appealed  against,  and  was  re- 
versed by  Lord  Cottenhain  (2  Mac.  &  G«  176).  But  the  appeal  was 
reheard  by  Lord  Truro,  who  affirmed  the  decision  of  the  Vice- 
Chancellor  (3  Mac.  &  G.  287).  The  case,  as  reported  in  3  De  G.  & 
S.  224,  and  3  Mac.  &  G.  287,  is  still  law. 

Brighfa  case,  1  Sim.  N.  S.  602.  This  was  reversed  on  appeal  (3  H.  L. 
0.  341). 

Brxttain,  Ex  parte,  1  Sim.  N.  S.  281,  decided  reluctantly  on  the 
authority  of  UpfilVs  case. 

Holers  case,  3  De  G.  &  S.  241,  decided  on  the  authority  of  Ex  parte 
Besley,  2  Mac.  &  G.  176. 

MarkwelVs  case,  5  De  G.  &  S.  528,  decided  on  the  authority  of  UpfilVs 
case,  but  after  the  decision  of  Bright  v.  Hutton,  It  cannot,  how- 
ever, be  considered  law.  See  Ex  parte  Capper,  1  Sim.  N.  S.  178, 
and  Carrick*s  case,  1  Sim.  N.  S.  505. 

Morrison,  Ex  parte,  15  Jur.  346,  and  20  L.  J.  Ch.  296,  decided  on  the 
authority  of  UpfilVs  case,  and  in  effect  overruled  by  Sharp  and 
James'' s  case,  1  De  G.  M.  &  G.  565. 

Nicholay's  case,  15  Jur.  420,  decided  on  the  authority  of  UpfilVs  case. 

Sichell,  Ex  parte,  1  Sim.  N.  S.  187,  decided  reluctantly  on  the 
authority  of  UpfilVs  case. 

Studley,  Ex  parte,  14  Jur.  539.  This  case  is  very  shortly  reported, 
but  it  seems  inconsistent  with  such  cases  as  HalVs  (3  De  G.  &  S. 
214),  Stock's  (22  L.  J.  Ch,  218)  and  Carrick's  (1  Sim.  N.  S.  505). 


Result  of 
autl^orities. 

Subscribers  to 
abortive 
companies  not 
contribatories. 


Upon  the  principles  which  are  now  settled  to  be  applicable  to 
the  case  of  an  abortive  unregistered  company,  it  may  be  taken : 

1.  That  a  mere  subscriber  to  or  allottee  of  scrip  in  an 
abortive  company  is  not,  by  virtue  of  his  subscription,  or 
acceptance  of  scrip,  a  contributory  on  the  winding  up  of  the 
company,  whether  he  has  paid  his  deposit  (?)  or  not  («). 

(r)  As  in  Maudslay  and  Field's      and  recovered  back. 


case,  17  Sim.  157;  Ex  parte  Beard- 
show,  1  Drew.  226.  See,  too.  Ex 
parte  Walstah,  20  L.  J.  Ch.  58, 
where  the  deposit  had  been  paid 


(a)  As  in  Hutton  v.  Thompson, 
and  Norris  v.  Cooper,  3  H.  L.  C. 
161 ;  ^.r  parte  Capper,  1  Sim.  N.  S. 
178 ;    Carrick*s  case,  ib.  505 ;    Ex 
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2.  That  such  a  person  does  nob  become  a  contributory  by  Bk.  iv.  chap.  i. 
being  one  of  the  committee  from  which  the  scheme  emanates, 


and  by  which  it  is  encouraged ;  or,  in  other  words,  by  being  ^^tefi^i  nor 
what  is  commonly  called  a  promoter  of  the  company  (t).  This  contributories. 
holds,  even  although  he  may  have  subscribed  something 
towards  the  expenses,  if  he  did  so  under  the  erroneous  sup- 
position that  he  was  liable  for  them  (u),  or  merely  for  the 
sake  of  peace  {x) ;  so,  although  he  may  have  concurred  in  the 
appointment  of  persons,  and  have  incurred  liability  by  so 
doing,  if  all  liability  on  that  score  is  at  an  end  (y) ;  so,  although 
he  may  have  been  party  to  the  appointment  of  a  managing 
committee,  by  which  debts  still  unpaid  have  been  incurred  (z); 
BO,  although  his  name  may  have  been  put  on  that  committee, 
if  he  never  assented  to  join  it,  and  he  never  acted  on  it  (a). 

3.  That,  a  fortioHy  subscribers  to  and  promoters  of  an  A  fortiori, 
abortive  company  are  not,   as  such,  liable  to  be  made  con-  ^ho  baye  not 
tributories  on  its  winding  up,   if  they  never  have,  in  fact,  ^^  ^  ^^^ 
entered  into  a  binding   agreement  to  take  shares.     Even 

before   UpW  ca>e  wae  reversed,  this  proposition  was  well 
established  (b). 

4.  That  if  persons  are  actively  engaged  in  forming  a  com- 
pany, if  they  act  as  a  body,  and  as  a  body  incur  debts  for 
which  they  are  all  liable,  if  not  directly,  at  all  events  as 
between  each  other,  then  they  form  a  company  or  association 
which  may  be  wound  up,  and  on  its  winding  up  they  will  be 

parU  Hirwhel,  16  Jur.  942.     See,  218 ;  HalVa  case,  3  De  G.  &  S.  214 ; 

too,  the  cases  m  the  next  seven  Carrick^s  case^  1  Sim.  N.  S.  505; 

notes.  Ex  parte   Roberts  ^   1   Drew.   204; 

(t)  Bright  v.  HuUon,  3  H.  L.  C.  Tanner't  cascy  5  De  G.  &  S.  182. 

341,  reversing  Brighfs  case^  1  Sim.  (y)  Carrick's  ccwe,  1  Sim.  N.  S. 

N.  S.  602 ;  Norris  v.  CoUh,  2  H.  L.  605  ;  Ex  parte  Right,  1  Drew.  485. 

C.  647,  affirming  Ex  parte  Cottle,  2  (z)  Tanner's  case,  5  De  G.  &  S. 

Mac.   &  G.  185.    See,  too,  Mait-  182. 

land^s  case,  3  (Hfif.   28;    Ex  parte  (o)  Ex  parte  Roberts,    1    Drew. 

Roberts,  2  Mac.  &  G.  192,  and  14  204.     See,  too,  Ex  parte  Osborne,  15 

Jur.  539 ;  Ex  parte  Clarke,  20  L.  J.  Jur.   72.      Compare  Spottiswoode^s 

Ch.  14.  case,  6  De  G.  M.  &  G.  345. 

(tt)  Ex  parte  Besley,  3  Mac.  &  G.  (b)  See  Mathexv*s  case,  3  De  G.  & 

287,  aflSrming  Besley^ s  case,  3  De  G.  S.  234 ;  CarmichaeVs  case,  17  Sim. 

&  S.  224 ;  HalVs  case,  3  De  G.  &  S.  163 ;  and  Onions' s  case,  1  Sim.  N.  S. 

214.  394. 

(x)  Ex  parte  Stocks,  22  L.  J.  Ch. 

L.C. — VOL.  II.  67 
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WINDING  UP  BT  THE  COURT. 


Application 
of  these  rules 
to  modem 
companies. 


Bk.  IV.  Chap.  T.  contributories,  whether  they  have  actually  subscribed  for 
-^^^^Bhare8ornot(c). 

5.  That  persons  who,  without  being  actively  engaged  in 
forming  a  company,  agree  not  only  to  take  shares  in  it,  but 
also  to  share  the  expenses  incurred  in  forming  the  company, 
are,  on  its  winding  up,  hable  to  be  made  contributories  (d). 

The  writer  is  not  aware  of  any  case  having  arisen  under  the 
Companies  Act,  1862,  and  in  which  the  above  rules  have  been 
adverted  to.  The  reason  of  this  is  that  there  is  no  recent 
instance  of  an  order  to  wind  up  an  unregistered  association  of 
promoters  of  a  company.  At  the  same  time,  such  an  associa- 
tion, at  least  if  consisting  of  less  than  twenty  persons,  might 
be  legally  formed,  and  if  of  more  than  seven  persons,  might  be 
wound  up  (e) ;  and  if  such  an  event  should  occur,  the  principles 
and  rules  followed  under  the  older  Acts  would  apply ;  subject, 
however,  to  this  qualification,  that  liability  to  creditors  is  now 
a  ground  for  being  put  on  the  list,  which  was  not  the  case 
under  the  older  Acts  (/). 

4.  On  the  repudiation  of  shares  after  the  commencement  oj 

the  icinding  up. 

A  person  who  is  sought  to  be  made  a  contributory  in 
respect  of  shares  which  he  has  agreed  to  take  or  which  may 
be  registered  in  his  name,  may  be  entitled  to  repudiate  them 
on  various  grounds.  But  it  by  no  means  follows,  that  because 
he  might  have  repudiated  them  before  the  winding  up  com- 
menced, he  can  repudiate  them  afterwards.  The  leading 
principles  applicable  to  this  subject  appear  to  be  as  follows : 

1.  Shares  placed  in  a  person's  name  pursuant  to  an  alleged 
agreement,  which  is  in  truth  no  agreement,  may  be  repudiated 
by  him  after  the  winding  up  has  common  -ed,  unless  he  has 
chosen  to  accept  them  on  the  terms  on  which  they  have  been 
placed  in  his  name  (^). 


(c)  Norhury*s  case,  5  De  G.  & 
Sm.  423;  Sharp  and  James'  case^ 
1  De  G.  M.  &  G.  565 ;  Pearson's 
Executors*  case^  3  De  G.  M.  &  G. 
241 ;  Spottisiuoode  and  Amsinck's 
case,  6  De  G.  M.  &  G.  345.  See, 
also,  Bowen  and  Martin's  case,  20 


L.  J.  Ch.  856,  and  Ex  parte  Apps, 
18  L.  J.  Ch.  409. 

{d)  See  the  latst  note. 

(e)  See  Companies  Act,  1862,  §§  4 
and  199. 

(/)  lb.  §  200. 

{g)  See  in/ra,  head  o),  p.  1059. 
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2.  Shares  which  the  company  has  no  power  to  issue,  can  Bk.  TV.  Cbap.  i. 
be  repudiated  after  the  winding  up  has  commenced  (h).  -  - — 


S.  Shares  placed  in  his  name  under  an  agreement  which  is 
voidable,  e.g.,  on  the  ground  of  fraud  (i),  or  the  non-perform- 
ance of  a  condition  (k) ;  cannot  be  repudiated  after  the  winding 
up  has  commenced. 

4.  Shares  which  a  person  has  agreed  to  take,  but  which 
have  not  been  placed  in  his  name,  and  in  respect  of  which  he 
is  not  a  shareholder  at  the  commencement  of  the  winding  up, 
may  be  repudiated  by  him  if  he  can  show  that  for  any  reason 
the  agreement  is  not  binding  on  him  (Z). 

5.  Shares  which  have  been  allotted  to  an  applicant  in 
contravention  of  the  provisions  contained  in  section  4  of  the 
Companies  Act,  1900,  may  be  repudiated  by  him  within  one 
month  after  the  holding  of  the  statutory  meeting,  whether  the 
company  is  in  course  of  being  wound  up  or  not  (m). 

a)  Repudiation  on  the  ground  of  no  agreement. 

By  way  of  contrast  with  the  decisions  noticed  under  the  last  Cases  in  which 
head,  those  cases  will  now  be  adverted  to,  in  which  it  has  been  neiSier^become 
held,  that  a  person  is  not  a  contributory,  he  not  having  become  JimMif  b^ 
a  shareholder  or  agreed  to  become  one,  and  there  being  no  agreement  to 

beconic  ft 

other  grounds  on  which  to  hold  him  a  contributory.  shareholder. 

Persons  who  are  merely  sureties  to  a  company  for  the  Sureties,  &c. 
payment  of  calls  by  shareholders  are  not  contributories  (n). 
It  will  be  seen  hereafter  that  cestui^  que  trustent  are  not  con- 
tributories (o).  A  person  who  has  never  agreed  to  take  shares  Admissions. 
and  has  never  acted  or  been  treated  as  a  shareholder,  but  who 
by  mistake  has  admitted,  even  under  seal,  that  he  is  a  share- 
holder is  not  a  contributory  (p). 

A  person  who  agrees  to  place  shares  does  not  agree  to  take 
them  himself,  and  he  is  not  a  contributory  (q). 

(A)  See  in/rOf  head  6),  p.  1065.  (o)  See  in/ray  head  9. 

(f)  See  iw/ra,  headc),  p.  1067.  (p)  Empeon^s  caee,    9    Eq.   697. 

(h)  See  infra,  head  d),  p.  1070.  See,  also,  Davies^a  casCy  4  De  G.  P. 

(/)  See  infra,  head  <i),  p.  1070.  &  J.  78. 

(m)  Comp.  Act,   1900,  §  5 ;    see  {q)  Gorris8en*a  case,   8  Ch.   607. 

ante,  pp.  41  rf  seq.  Otherwise  if  ho  underwrites  so  many 

(ti)  Barriaon*8  case,  6  Ch.   286;  shares,  ante,  p.  1051. 
Lee  and  Moor's  ca$e,  5  Eq.  368. 

67—2 
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Bk.  IV.  Chap.  1. 
Sect.  13. 

Effect  of  being 
on  register. 


Applicants 
for  shares. 


1.  No  allot- 
ment. 


2.  No  notice 
of  allotment. 


A  person  who  is  entered  on  the  register  of  shareholders 
without  due  authority  is  not  a  contributory,  unless  he  has 
precluded  himself  from  denying  the  propriety  of  the  entry  (r). 
This  he  may  do  by  express  ratification  or  by  acting  as  a 
shareholder  (s).  Even  where  an  applicant  for  shares 
authorised  them  to  be  registered  in  his  name,  and  executed  a 
blank  transfer  of  them  before  allotment,  the  subsequent  entry 
of  his  name  in  the  register  was  held  not  to  affect  him,  as  he 
had  no  notice  of  such  entry  or  of  the  allotment  (0. 

With  respect  to  applicants  for  shares,  the  following  pro- 
positions follow,  from  the  principles  explained  in  Bk.  I.  c.  1, 
§  1,  where  the  requisites  of  an  agreement  to  take  shares  were 
examined  (u). 

1.  If  shares  have  been  applied  for  and  the  deposit  on  them 
has  been  paid,  and  a  receipt  has  been  given  for  the  money, 
but  the  shares  have  never  been  allotted,  the  applicant  will 
not  be  a  contributory,  although  the  application  may  have 
been,  in  form,  an  agreement  by  him  to  accept  the  shares 
applied  for  or  any  less  number  which  might  be  allotted  (x). 
If  indeed  there  is  some  other  evidence  clearly  showing  that 
the  application  had  been  accepted,  the  fact  that  there  was  no 
formal  allotment  will  be  immaterial  (y), 

2.  If  an  application  for  shares  is  followed  by  allotment  and 
entry  on  the  register,  but  the  allottee  is  not  informed  of  these 
facts,  he  will  not,  without  more,  be  a  contributory  (;?).  But 
direct  formal  notice  is  not  necessary;  and  notice  may  be  inferred 
from  conduct,  and  may  even  be  wholly  dispensed  with  (a). 


(r)  See  Hallmark* 8  case,  9  Ch.  D. 
329 ;  Somerville'a  case,  6  Oh.  266 ; 
Gorriaseri^s  case,  8  Oh.  507  ;  Wynne^s 
case,  ib.  1002 ;  Beckys  case,  9  Ch. 
392;  Fellaifs  case,  2  Ch.  627; 
Baily's  case,  5  Eq.  428,  and  3  Ch. 
592  ;   Ward's  case,  10  Eq.  659. 

(«)  See  Hindley^s  case  [1896],  2 
Ch.  125,  where  the  meaning  of  the 
agreement  was  doubtful,  but  shares 
had  been  accepted  under  it  without 
inquiry.  See  also  the  cases  on  the 
effect  of  varying  from  the  prospectus, 
infra,  pp.  1062  et  seq. 


(t)  WarcTs  cafe,  10  Eq.  659. 

(u)  Aiite,  pp.  15  etseq, 

(«)  Besfs  case,  2  De  G.  J.  &  Sm. 
650. 

(y)  See  Adam^s  case,  13  Eq.  474  ; 
Bird's  case,  4  De  G.  J.  &  Sm.  200. 

(z)  (?Mn?i'«ccwe,  3Ch.40;  Ward's 
case,  10  Eq.  659,  and  others  cited 
ante,  pp.  16  and  17;  Bloxam*s  case, 
4  De  G.  J.  &  Sm.  447,  contra, 
turned  on  its  own  special  circum- 
stances ;  see  ante,  p.  18. 

(a)  See  Adam's  case,  13  Eq.  474, 
and  the  cases  collected  ante,  pp.  17 
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3.  If  an  application  for  shares  has  been  revoked  before  it  has  Bk.  iv.  chap.  i. 

been  accepted,  the  applicant  will  not  be  a  contributory,  although ! — ! — 

shares  may  afterwards  be  allotted  to  him  (b).     The  revocation  ^'r  t^^*'''" 
may  be  verbal  (c).    But  revocation  after  notice  of  allotment  has  revoked. 
been  posted  is  too  late(ri).     It  has  also  been  decided  that  a 
revocation  after  acceptance  by  an  agent  without  authority,  but 

whose  acceptance  is  ratified  after  the  revocation,  is  too  late  (e). 
An  authority  given  to  an  agent  for  valuable  consideration 
to  apply  for  shares  in  the  name  of  the  principal,  cannot  be 
revoked  if  it  was  given  for  the  purpose  of  securing  a  benefit  to 
the  agent  (/) ;  but  an  oflfer  to  give  such  an  authority  may  be 
revoked  before  it  has  been  accepted  by  the  agent  and  notice  of 
such  acceptance  has  been  given  to  the  principal  (g) ;  the  notice 
of  acceptance  may,  however,  be  inferred  or  dispensed  with  (h). 

4.  If  an  application  for  shares  is  not  accepted  within  a  4.  Allotment 
reasonable  time,  a  subsequent  acceptance  will  not  render  the    ^  **®' 
applicant  a  contributory  unless  he  has  assented  to  it  (i),  or  is 
estopped  from  denying  he  has  so  assented  (k) ;  and  this  applies 

as  well  to  directors  and  to  persons  who  take  an  active  part  in 
getting  up  the  company  as  to  others  (Z). 

5.  If  a  person  applies  for  shares  in  a  company  under  a  5.  Mistake  in 
mistake  as  to  its  identity,  and  the  directors  allot  him  shares  ^mpany!^ 
knowing  of  his  mistake,  and  having  deceived  him  as  to  the 
identity  of  the  company,  there  is  no  agreement,  and  he  is 

not  a  contributory  although  registered  (m). 


and  18,  and  infra,  note  (A).  See, 
also,  the  cases  relating  to  directors, 
infra  y  head  6,  pp.  1083  et  seq, 

(b)  Wallace's  case  [1900],  2  Ch. 
671 ;  Bitso'a  case,  4  Ch.  D.  774,  the 
case  of  a  director ;  OledhilVs  case,  3 
De  G.  F,  &  J.  713,  and  others  of 
that  class  noticed  anUy  pp.  15 
and  16. 

(c)  Truman's  case  [1894],  3  Ch. 
272. 

{<l)  Harris's  case,  7  Ch,  587; 
WaIVs  case,  15  Eq.  18,  ante,  p.  16. 

(e)  Bolton  Partners  v.  Lambert, 
41  Ch.  D.  295  ;  Ex  parte  Badman, 
45  Ch.  D.  16.  But  see  Fleming  v. 
Bank  of  New  Zealand  [1900],  A.  C. 


p.  587;  and  Fry  on  Spec.  Perf,, 
3rd  ed.,  p.  711. 

(/)  CarmichaeVs  case  [1896],  2 
Ch.  643. 

(^)  Ex  parte  Stark  [1897],  1  Oh. 
575. 

(h)  Bultfantein  Sun  Diamond 
Mine,  12  Times,  L.  R.  461 ;  and  Ex 
2>arU  Stark  [1897],  1  Ch.  575. 

(i)  Mathew's  case,  3  De  G.  &  Sm. 
234,  and  others  of  that  class  noticed 
ante,  p.  18. 

(k)  See  Hindley's  case  [1896],  1 
Ch.  121. 

(/)  Bitso's  case,  4  Ch.  D.  774; 
CarmichaeVs  case,  17  Sim.  163. 

(w)  Baillie's  case  [1898],  1  Ch.  110. 
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^^*  iX'  ^vQ^"  ^'      ^'  ^^  ^  person  applies  for  shares  himself  and  they  are 


allotted  to  some  one  else,  there  is  no  concluded  agreement, 
and  he  is  not  a  contributory.     Thus,  where  reserved  shares 


7.  Terms  of 
offer  not 
assented  to. 


by  proper 
authority. 


6.  Applicant 
and  allottee 

1  erent  persons.  ^^^^  offered  to  old  shareholders  and  their  executors,  and  a 

Mallorie  s  case. 

person  who  was  a  relative  of  a  deceased  shareholder  and  acted 
for  his  executors  applied  for  some  reserved  shares,  and  they 
were  allotted  to  the  executors,  there  being  no  power  to  allot 
them  to  the  apphcant  himself,  it  was  held  that  he  was  not  a 
contributory  (n)- 

7.  If  shares  are  applied  for,  or  offered,  on  terms  which  are 

never  assented  to  by  both  parties  to  the  negotiation,  the  person 

applying  for  them,  or  to  whom  they  are  offered,  will  not  be  a 

contributory  in  respect  to  them  (o). 

8.  No  acceptance     8.  Moreover,  the  conditions   must  be  accepted  by  those 

persons  who  are  competent  to  bind  the  company  by  assenting 
to  them,  or  the  allottee  will  not  be  a  contributory  (jp).  The 
application  of  this  principle  to  cases  in  which  shares  have  been 
issued  on  terms  which  are  tUtra  vires  will  be  noticed  hereafter 
(see  sub-heads  b  and  d,  pp.  1065  and  1070). 

A  dif&cult  class  of  cases  arises  where  an  application  for 
shares  is  followed  by  an  allotment,  but  there  has  been  in  the 
interval  some  change  in  the  nature  or  objects  of  the  company. 
If  this  change  is  material  the  allotment  is  no  acceptance  of 
the  application,  and  the  allottee  can,  at  his  option,  accept  or 
repudiate  the  shares  (g).  If,  knowing  the  facts,  he  does  not 
repudiate  them  before  the  commencement  of  the  winding  up, 
the  inference  will  be  that  he  has  in  fact  accepted  them,  and  he 
will  be  a  contributory.  If,  on  the  other  hand,  he  repudiates 
them  in  time,  he  is  not  a  contributory  (r).     His  option  to 


Variations 
between  the 
objects  of  the 
company  as 
formed  and 
as  projected. 


{u)  Mallorie' a  case,  2  Ch.  181. 

(o)  See  Jackson  v.  2'urqnand,  L. 
B.  4  n.  L.  305|  and  the  other  cases 
collected  ante,  p.  19.  See,  also, 
Dames'  case,  4  De  G.  P.  &  J.  78, 
which  was  a  case  of  fraud  as  well  €i8 
of  no  contract ;  Empson's  case,  9  Eq. 
597 ;  compare  Outstard'a  casCf  8  Eq. 
438. 

(p)  Howard's  case,  1  Ch.  661,  and 
ante,  p.  20. 

{q)  See  on  this  subject  generally 


ante,  pp.  22  et  seq.  Apart  from  the 
provisions  of  the  Ck>mpanie8  Act, 
1900,  §§  4  and  5,  as  to  which  see 
ante,  pp.  41  et  seq.,  the  non-issue  of 
the  whole  number  of  sharespromised 
to  be  issued  is  not  sufficient,  see 
Lyon's  case,  35  Beav.  646 ;  SJiarpus' 
case,  3  De  G.  &  S.  49 ;  Mansfieid^s 
case,  ib.  58,  and  2  M.  &  G.  57. 

(r)  Smith's  case,  2  Ch.  604,  and 
L.  E.  4  H.  L.  64,  where  the  repu- 
diation was  before  the  winding  up. 
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accept  or  repudiate  does  not,  however,  necessarily  continae  Bk.  iv.  Chap.  i. 


Sect.  13. 


until  he  knows  the  facts ;  it  must  be  exercised,  if  at  all,  as  . 
soon  as,  with  reasonable  diligence,  he  might  have  known 
them(«).  From  this  it  follows  that,  as  regards  companies 
formed  and  registered  under  the  Companies  Act,  1862,  inas- 
much as  every  person  can  obtain  a  copy  of  a  company's 
memorandum  of  association,  an  applicant  for  shares  in  a  pro- 
jected company  who  neglects  to  inform  himself  in  reasonable 
time  after  its  formation  of  its  nature  and  objects  as  formed, 
and  who  keeps  shares  which  have  been  allotted  to  him  until 
the  company  is  wound  up,  will  not  escape  from  being  a  con- 
tributory by  proving  that  the  company  as  formed  is  materially 
different  from  that  which  he  agreed  to  join. 

The  following  are  instances  (under  the  older  Winding-up 
Acts)  of  persons  who  were  held  not  to  be  contributories  by 
reason  of  a  change  in  the  nature  and  objects  of  the  company. 

Cosr'f  ocue  and  Naylor^B  case  (t) ;  persons  who  had  taken  shares  in  a  Oox's  case  and 
company,  the  liability  of  the  members  of  which  was  limited,  were  held  Naylor's  case. 
not  to  be  contributories  in  a  company,  the  liability  of  the  members  of  which 
was  unlimited.     The  constitution  of  the  company  had  been  fraudulently 
altered,  and  they  had  not  acquiesced  in  the  alteration. 

GotdsmicTs  case  (u).  OolcUmid  took,  and  paid  for  shares  in  a  projected  Ooldsmid's  case, 
steam-packet  company.  The  directors  afterwards  determined  to  abandon 
the  scheme,  and  to  join  a  company  already  existing ;  and  at  a  general 
meeting  of  the  shareholders  of  the  projected  company,  it  was  resolved 
unanimously  that  the  new  scheme  should  be  substituted  for  the  old  one, 
and  that  the  capital  originally  contemplated  snould  be  doubled.  At  this 
meeting  GolcUmid  was  present.  He  did  not  approve  of  the  proposed 
departure  from  the  original  scheme,  but  he  did  not  actively  oppose  it :  he, 
in  fact,  remained  passive,  and  never  did  anjrthing  more ;  and  two  years 
after  the  meeting  referred  to,  his  shares  were  cancelled.  He  was  held  not 
to  be  a  contributory. 

Meyer's  case  (x)  was  the  case  of  another  allottee  of  shares  in  the  same  Meyer's  case, 
projected  company.  He  originally  had  ten  shares :  he  did  not  accede  to 
the  change  in  the  scheme ;  but  ultimately  he  took  one  share  in  the  new 
company,  and  nine  out  of  the  ten  shares  which  he  originally  agreed  to 
take  were  cancelled.  He  was  held  not  a  contributory  in  respect  of  these 
nine  shares. 


(«)  See  FeeTa  ccwe,    2   Ch.   674;  in  Richmond's  case.     Compare  jS/ic/- 

Lawrence^s  case,  2  Oh.  412 ;  Wilkin-  field! s  case,  Johns.  451. 
§tm's  case,  2  Gh.  536.  (u)  16  Beav.  262. 

(0  4  K  ft  J.  308  and  314,  cited         {%)  16  Beav.  383. 
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Bk.  IV.  Chap.  1.  Rye^^  case  (y),  Blackhurn^s  cxuty  as  decided  by  V.-C.  Elindersley  (2),  Ship* a 
Sect.  18.  case  (a),  Stewart's  case(b)t  Webster's  case{c),  NichoVs  case(d)y  and  Baily^a 
case{t)y  all  of  "which  have  been  already  referred  to,  further  illustrate  the 
same  principle,  although  in  applying  them  to  winding-up  cases  it  is 
necessary  to  bear  in  mind  that  all  of  them  related  to  companies  which, 
were  not  in  course  of  liquidation. 


Other  cases. 


Delay  in 
repudiation. 


Peel's  case. 


Upon  the  sabject  of  delay  in  repudiation,  it  is  important  to 
distinguish  those  cases  in  which  there  has  been  repudiation 
before  any  winding  up  has  commenced,  from  those  in  which 
there  has  been  no  repudiation  until  after  that  time.  Where  a 
person  having  a  right  to  repudiate  shares  has  duly  repudiated 
them  before  the  commencement  of  the  winding  up,  he  will  not 
be  a  contributory  (/)  ;  but  where  he  has  not  he  will  (g),  unless, 
indeed,  a  reasonable  time  has  not  elapsed  within  which  he 
might  have  ascertained  the  facts  and  repudiated  the  shares. 
That  he  may  do  so  in  this  case  follows  from  the  hypothesis, 
viz.,  that  there  is  no  agreement  between  him  and  the 
company  (A). 

The  decisions  bearing  on  the  right  of  repudiation  before  the 
winding  up  commenced  have  been  noticed  already  (i). 

A  leading  authority  on  the  effect  of  repudiation  after  the 
winding  up  has  commenced,  is  PeeVs  case  (k),  which  may  be 
usefully  contrasted  with  them.  There  a  person  applied  for 
shares  on  the  day  the  company  was  registered ;  the  application 


(y)  3  Jur.  N.  8.  460,  ante,  p.  23. 

(z)  3  Drew.  409,  reversed  on  ad- 
ditional evidence,  8  De  G.  M.  &  Or. 
177.    See  ante,  p.  29. 

(a)  2  De  G.  J.  &  Sm.  544,  affirmed 
L.  B.  3  n.  L.  343,  under  the  name 
of  Downes  v.  Ship.  See  ante,  pp.  23, 
24.  N.B. — In  this  case.  Ship  ap- 
plied for  shares  in  one  company, 
and  was  allotted  shares  in  another 
company,  there  having  been  two 
memoranda  of  association. 

(b)  1  Ch.  574,  ante,  p.  30. 

(c)  2  Eq.  741,  ante,  p.  30. 

{<£)  W.  N.  1867,  p.  77,  and  ante, 
p.  30. 

(e)  3  Ch.  592,  and  ante,  p.  31. 

(/)  See  Smith's  case,  2  Ch.  604, 
and  L.  B.  4  H.  L.  64.     Compare 


Hare's  case,  4  Ch.  603. 

{g)  See  below. 

(h)  See  Baillie's  ccwc  [1898],  1  Ch. 
110. 

(t)  Ante,  pp.  29  et  seq.  See,  also, 
Wy7ine*s  cme,  8  Ch.  1002;  Bed^s 
case,  9  Ch.  392,  where  there  was 
very  little  delay. 

(k)  2  Ch.  674.  See,  also,  FerrMs 
case,  15  Eq.  250;  Wilkinson's  case, 
2  Ch.  536 ;  PeeVs  case,  2  Ch.  674 ; 
Hare's  case,  4  Ch.  503,  where  the 
contributory  remained  on  the  re- 
gister. See  Fersse's  case,  Ir.  Rep. 
6  Eq.  298,  where  there  had  been 
gross  fraud,  and  an  action  for  calls 
before  the  liquidation  had  failed, 
but  the  shareholder  was  retained  on 
the  list.     Qucere  this  case. 
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-was  made  on  the  faith  of  a  prospectus  previously  issued,  Bk.  iv.  Chap.  i. 

Sect.  18. 

and  from  which  the  memorandum  of  association  materially 

departed;  shares  were  allotted;  the  allottee  paid  the  allot- 
ment money  and  a  call  pursuant  to  the  prospectus ;  he  was 
registered  as  a  shareholder,  and  received  a  dividend  ;  after  the 
company  had  been  ordered  to  be  wound  up  he  repudiated  his 
shares,  deposing  that  he  had  never  seen  the  memorandum 
of  association,  and  did  not  know  of  its  departure  from  the 
prospectus.  It  was  held,  however,  that  as  he  had  had  ample 
time  to  ascertain  the  real  facts,  he  was  too  late,  and  was  a 
contributory. 

By  reason  of  the  stringency  of  §  18  of  the  Companies  Act,  Alteration  of  the 
1862,  a  subscriber  of  the  memorandum  of  association  is  a  con-  and  articles 
tributory,  although  the  memorandum  as  registered  may  have  °^  ««^»*<'io'^- 
been  somewhat  altered  since  he  signed  it(0.    An  alteration 
in  the  articles  of  association,  not  affecting  the  objects  of  the 
company,  will  not  enable  the  allottee  to  escape  from  being 
it  contributory,  although  such  alteration  be  made  after  an 
application  for  shares,  and  before  allotment  (m). 

h)  Repudiation  of  illegally  issued  shares. 

With  respect  to  the  right  to  repudiate  shares  issued  impro-  Repudiation 
perly,  a  distinction  must  be  made  between  shares  which  the iMuedBharcs. 
company  has  no  power  to  issue,  and  shares  which  the  company 
has  power  to  issue,  although  not  in  the  manner  in  which,  or 
upon  the  terms  upon  which,  they  have  been  issued.  The 
holders  of  shares  which  the  company  have  no  power  to  issue, 
in  truth,  hold  nothing  at  all,  and  are  not  contributories.  The 
only  possible  ground  for  holding  them  to  be  contributories 
would  be  by  applying  to  them  the  doctrines  by  which  a  person 
who  holds  himself  out  as  a  partner  incurs  liabilities  as  if  he 
were  a  partner  (n).  These  doctrines  might  suffice  to  render 
an  ostensible  member  of  an  unincorporated  insolvent  company 
liable  as  a  contributory  in  it;  but  they  have  Uttle,  if  any, 
bearing  on  the   statutory  liability  of  persons  to   be  made 

(0  See    i»/ra,    under    head    7,      646. 
p.  1093.  (?»)  See  Partn.  65  et  ««<;.,  and  a«fe, 

(m)  See    Lyon^s  oaae^   35   Beav.      pp.  61  et  aeq. 
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Illegal 
sab-division 
of  shares. 


Stace  and 
Worth's  case. 

Amalgamation 
of  companies. 


Bk.  IV.  Chap.  1.  contributories  in  incorporated  companies  in  respect  of  sharea 

Sect.  13. 

—  which  do  not  exist  in  point  of  law  (o). 

Thus  where  shares  had  been  illegally  subdivided,  the  holders 
of  them  were  held  not  to  be  contributories  in  respect  of  the 
reduced  parts  {p) :  although  where  such  parts  could  be  identified 
with  the  original  shares  which  they  represented,  the  holders 
of  those  parts  were  held  to  be  contributories  in  respect  of  the 
original  shares  which  the  parts  made  up  {q). 

A  much  more  difficult  case  is  Stace  and  Worth's  case  (r). 
There  company  A.  amalgamated  with  company  B.,  under 
circumstances  which  rendered  the  amalgamation  wholly  void. 
Pursuant,  however,  to  the  scheme  for  amalgamation,  a  member 
in  company  A.  exchanged  his  shares  in  it  for  fully  paid-up 
shares  in  company  B.,  which,  however,  that  company  had  no 
power  to  issue :  he  was  put  on  the  register  of  company  B.  in 
respect  of  the  shares  taken  by  him,  and  he  became  a  director 
of  company  B.,  and  acted  as  such.  The  shares,  if  they  had 
been  legally  issued,  could  not  have  been  treated  as  fully  paid 
up  by  reason  of  30  &  31  Vict.  c.  181,  §  25,  which  was  then  in 
force.  It  was,  nevertheless,  held  that  he  was  not  a  contributory 
in  company  B.,  the  issue  of  the  shares  to  him  being  void^ 
and  all  his  acts  being  referable  to  these  shares,  and  to  the 
arrangement  between  the  two  companies  and  nothing  else  (s). 

But  the  mere  circumstance  that  a  person  has  become 
a  shareholder  pursuant  to  a  scheme  which  is  ultra  vires^ 
will  not  relieve  him  from  liability  as  a  contributory  if 
the  shares  which  he  has  taken  can  be  considered  as  legally 
existing. 


(o)  See,  as  to  the  non-application 
in  sucli  a  case  of  the  doctrine  of 
estoppel  by  conduct,  Barik  of  Jlin- 
dtistajiy  &c,  V.  Alison,  L.  H.  6  C.  P. 
54,  and  222,  aiitCf  p.  70;  Boyal 
Bank  of  India^e  case,  4  Oh.  252  ; 
Stace  and  WoHh's  case,  4  Ch.  682 
{infra) ;  Smith's  case,  4  C5h.  611. 

{p)  SQeHohnes'SfPritcIiarcPs,  and 
Adam's  cases,  2  Ch.  714. 

(q)  Feiling  and  Bimington's  case, 
2  Ch.  714 ;  SewelVs  case,  3  Ch.  131. 

(r)4Ch.  682.    See,  also,  Dou^an'^ 


case,  8  Ch.  540;  Alison's  case,  9 
Ch.  1 ;  Alabaster's  case,  7  Eq.  273, 
which  were  decided  on  the  same 
principle.  Wynne's  case,  8  Ch. 
1002,  and  Beck's  case,  9  Ch.  392, 
were  somewhat  similar  cases,  but 
were  decided  on  the  ground  that 
there  was  no  binding  agreement  to 
take  shares,  and  nothing  to  prevent 
their  repudiation. 

{s)  See  the  importance  of  this,. 
8  Ch.  546. 
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Thus  in  ChcMis's  case  (t)  and  Hare's  case  (u),  which  were  in  Bk.  I  v.  Chap,  i, 

many  respects  similar  to  Stace  and  Worth's  case,  the  member '. 

'who  had  exchanged  his  shares  was  held  to  be  a  contributory  c^*'*^»8»case. 
in  the  purchasing  company  ;  he  having  in  effect  entered  into  a 
distinct  agreement  with  that  company  to  take  shares  in  it,  and 
that  agreement  being  valid,  although  resulting  from  an  invalid 
agreement  for  an  amalgamation  {x).  In  Hare's  case  there  was 
a  distinct  and  separate  application  for  shares  which  was  duly 
accepted;  and  in  Challis's  case,  certificates  of  shares  in  the 
purchasing  company  had  been  sent  to  and  accepted  by  the 
contributory,  and  he  had  attended  meetings  of  the  share- 
holders. The  Court  of  Appeal  held  the  agreement  with  him 
was  not  void  but  was  capable  of  ratification. 

The  holder  of  shares  existing  in  point  of  law,  but  held  upon 
terms  not  binding  on  the  company,  may  be  a  contributory  in 
respect  of  them,  as  will  be  seen  presently  (y). 

e)  Bepudiation  on  the  ground  of  fraud. 

It  has  been  already  seen  that  fraud  cannot  be  relied  upon  as  Repudiation 
a  defence  to  a  proceeding  by  a  creditor,  whether  by  action  or  of  fraud™"" 
by  scire  facias  (z) ;  and  it  follows  that  such  fraud  does  not 
enable  a  shareholder  in  an  insolvent  company  registered  under 
the  Companies  Act,  1862,  to  escape  from  being  put  on  the  list 
of  contributories,  there  being  no  other  method  by  which  the 
creditors  can  have  recourse  to  him.     This  is  now  completely 
settled   by  the  cases  which  arose  in  winding  up  Overend,  Oakes'  case  and 
Gumey  and  Company.     It  was  there  held,  that  where  the   ^  "**^* 
prospectus  of  a  company  formed  and  registered  under  the 

(0  6  CIl  266.    And  see  Miller' e         (x)  This  distiaguishes  these  cases 

Dale  Lime  Co,,  31  Ch.  D.  21 1,  where  from  those  cited  ante,  note  (o).    See 

there  was  an  irregolarity  in  the  8  Ch.  546. 
issue  of  the  shares.  {y)  Infra,  head  d),  p.  1070,  and  the 

(tt)  4  Ch.  503.     In  this  case  Hare  table  on  p.  1092.    Ex  parte  Daniell, 

had  repudiated  his  shares,  but  not  1  De  G.  &  J.  372,  and  Rohinsm's 

in  time.    See,  also,  OampbelPs  case.  Executors'  case,  2  De  G.  M.  &  G. 

and  Hippisley's  case,  9  Ch.  1,  which  517,    illustrate     the     position    of 

were  very  similar  to  the  two  last,  directors    who  improperly   appro- 

and  in  which  the  holders  of  shares  priate  shares  which  the  company 

declared  by  a  court  of  law  in  another  can  repudiate. 
ease  to  have  been  illegally  created         (z)  Ante,  p.  398. 
were  held  contributories. 
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Bk.  IV.  Chap.  1.  Companies  Act,  1862,  had  been  issued,  and  such  prospectus 

'       was  expressed  in  terms  calculated  to  deceive  those  who  read  it 

with  respect  to  the  true  position  of  the  company,  the  issuing 
of  the  prospectus  was  in  point  of  law  a  fraud  on  the  part  of 
the  company,  and  that  such  fraud  entitled  persons  taking 
shares  directly  from  the  company  on  the  faith  of  such 
prospectus  to  repudiate  their  shares;  but  that  they  were, 
nevertheless,  liable  to  be  placed  on  the  list  of  contributories 
of  the  company,  it  being  proved  that  the  creditors  of  the 
company  would  otherwise  remain  unpaid  (a). 

This  important  decision  has  been  followed  in  other  cases,  to 
which  it  is  unnecessary  to  refer  in  detail  (b).  Moreover  it  has 
been  extended  to  cases  of  solvent  companies  on  the  ground 
that  a  winding-up  order  entirely  alters  the  position  of  the 
shareholders  (c). 

Where,  however,  a  person  entitled  to  repudiate  his  shares 
on  the  ground  of  fraud  has  repudiated  them  before  the  com- 
mencement of  the  winding  up,  and  has  procured  himself  to 
be  removed  from  the  register  of  members,  he  will  not  be  a 
contributory  (d),  even  as  a  past  member  («).  And  even  if  he 
has  not  procured  himself  to  be  so  removed,  still  if  he  has 
instituted  legal  proceedings  to  have  his  name  removed  (/),  or 
has  asserted  his  right  to  repudiate  his  shares  in  an  action 
by  the  company  to  enforce  calls  upon  ihem(g),  this  will  be 


Repudiation 
before 
>vinding  up. 


(a)  Ex  parte  Oakes  and  Peek,  3  Eq. 
576,  affirmed  L.  E.  2  H.  L.  325, 
under  the  name  of  Oakes  v.  T«r- 
ijuand,  Oakes  took  his  shares 
directly  from  the  company.  Peek 
bought  his  from  a  previous  share- 
holder.    Both  were  put  on  the  list. 

(6)  See  Ashley^a  case;  Kent  v. 
Freehold  Land,  tfcc,  Co.,  both  cited 
below;  Stone  v.  City  and  County 
Bank,  3  C.  P.  D.  282 ;  Tennent  v. 
City  of  Olasgoio  Bank,  4  App.  Ca. 
615. 

(c)  Burgess's  case,  15  Ch.  D.  507, 
see  ante,  p.  1045. 

(d)  This  follows  from  the  cases 
cited  in  the  next  two  notes. 

(«)   Wright's    case,     7     Ch.     55, 


reversing  12  Eq.  331,  but  qii, 
whether  the  V.-C.  Wickens  was  not 
right. 

(/)  Reese  River  Co,  v.  Smith,  L. 
B.  4  H.  L.  64,  affirming  Smith's 
case,  2  Ch,  604,  where  the  proceed- 
ings were  stayed  by  the  winding 
up;  Scottish  Petroleum  Co,,  23 Ch.  D. 
413.  After  a  winding  up  has  com- 
menced, a  plaintiff  cannot  amend 
his  claim,  so  as  to  raise  new  grounds 
for  rescission,  Cocksedge  v.  Metro^ 
politan  Coal  Consumers  Assoc,,  W. 
N.  1891,  pp.  132  and  148. 

0/)  Whiteley's  case  [1900],  1  Ch. 
365,  reversing  ib.  [1899],  1  Ch. 
770,  the  counterclaim  was  put  in 
after    commencement   of   winding 
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safficient.     If  several  shareholders  are  in  the  same  position,  Bk.  iv.  Chap.  i. 
and  one  of  them  has  instituted  legal  proceedings  before  the 


commencement  of  the  winding  up  to  have  his  name  removed,  ^ 
and  ultimately  obtains  a  decision  in  his  favour,  the  others,  if  they 
have,  before  the  commencement  of  the  winding  up,  repudiated 
their  shares,  and  agreed  with  the  company  to  treat  the  pending 
proceedings  as  a  test  case  and  decisive  of  their  right  to  repudiate, 
will  be  allowed  to  avail  themselves  of  the  decision,  though  it 
be  not  given  until  after  the  winding  up  has  commenced, 
and  they  have  not  taken  any  legal  proceedings  (h).  But 
whether  legal  proceedings  are  pending  between  other  share- 
holders and  the  company  (i)  or  not  (^-)»  notice  of  repudiation, 
though  given  before  the  commencement  of  the  winding  up, 
is  not  of  itself  sufficient  to  entitle  a  person  to  have  his  name 
removed  (Z). 

If  a  shareholder  before  the  winding  up  has  commenced  has  Oppo8ition;ta 
definitely  elected  to  repudiate  his  shares,  and  has  instituted  repudiation. ^ 
proceedings  for  the  removal  of  his  name  from  the  register, 
his  subsequent  opposition  in  the  character  of  a  contributory 
to  the  petition  to  wind  up  the  company  is  not  of  itself  such  a 
departure  from  his  election  to  repudiate  his  shares  as  will 
deprive  him  of  his  right  to  do  so  (in). 

The  principles  on  which  Oakes  v.  Turquand  and  Burgess  8  Other  voidable 
ewe  proceed  are  by  no  means  confined  to  contracts  which  are 
voidable  on  the  ground  of  fraud.  They  extend  to  all  voidable 
contracts  entered  into  by  persons  who  are  sui  juris :  but  they 
do  not  extend  to  infants  nor  to  contracts  which  are  void  as  dis- 
tinguished from  voidable  (n).    Their  application  to  conditional 


up.  Bat  in  Persse^s  case,  Ir.  Eep. 
6  £q.  298,  the  name  was  retained 
on  the  list,  although  an  action 
brought  before  the  winding  up  for 
calls  had  failed.     Sed  qucere, 

(A)  PawU's  ca«e,  4  Ch.  497; 
McNielVi  ca$€,  10  Eq.  503. 

(f)  Ashley's  case,  9  £q.  263,  in 
this  case  there  was  no  repudiation 
before  the  winding  up.  Scholey  v. 
Cetttral  Bail.  Co.  of  Venezuela,  ib. 
266,  note. 

(k)  Kent  ▼.  Freehold  Land  and 


Brxckmaking  Co.,  3  Oh.  493,  re- 
versing S.  C.  4  Eq.  588 ;  Hare*s  case, 
4  Oh.  503. 

{I)  ScoHish  Petroleum  Co.,  23  Oh. 
D.  413.  In  Fox's  case,  5  Eq.  118, 
a  repudiation  which  had  been 
accepted  by  the  company  before 
the  commencement  of  the  winding 
up  was  held  sufficient.  Sed  qu.,  see 
23  Oh.  D.  p.  437. 

(m)  Twnlin's  case  [1898],  1  Oh. 
104. 

(n)  See  the  last  head  h),  p.  1065. 
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Bk.  IV.  Chap.  1.  contracts  and  to  shares  which  have  been  accepted  will  be 

_?!!il!L_  noticed  hereafter  (o). 

Companies  not        Further,  the  same  principles  apply  to  all  companies  wound 

theActTn862  ^P  iiiid©r  th^  Companies  Act,  1862,  whether  formed  or  regis- 
tered under  it  or  not :  for  the  winding-up  machinery  of  that 
Act  cannot  be  applied  consistently  with  any  other  principles  (p). 
The  older  authorities  on  this  subject  will  be  found  collected 
on  pp.  101  et  seq.,  but  they  cannot  be  relied  upon  with  reference 
to  the  question  of  contributory  or  non-contributory. 


d)  Repudiation  on  the  ground  of  non-performance  of  conditions. 

Repudiation  on  The  position  of  a  person  who  has  agreed  to  take  shares  upon 
non-*performance  sp^cial  conditions  is  generally  one  of  considerable  diflSculty.  If 
of  conditions,      ^j^^  conditions  have  not  been  assented  to  by  both  parties  to  the 

agreement  (9),  or  if  the  conditions,  having  been  assented  to  in 
point  of  fact,  are  ultra  vires,  so  that  the  company  could  not 
assent  to  them  in  point  of  law  (r),  there  is  in  truth  no  con- 
cluded contract.  This  class  of  cases  has  been  already 
examined.  For  the  present,  it  will  be  assumed  that  there  is  a 
concluded  agreement,  but  an  agreement  upon  special  conditions. 
Under  such  circumstances,  the  points  to  determine  are — 
1,  whether  the  condition  is  a  condition  precedent  to  the 
person's  becoming  a  shareholder,  or  a  condition  subsequent ; 
and  2,  whether,  assuming  the  condition  to  be  precedent,  it  has 
been  performed  or  waived. 
Conditions  If  the  Condition  is  precedent,  and  has  not  been  performed, 

pre    ent.  ^^^  .^^  performance  has  not  been  waived,  the  applicant  will 

not  be  a  contributory  (s). 
Rogers*  case.  Thus  in  Rogers'  case  (0,  a  person  applied  in  the  usual  form 

for  shares,  and  his  application  was  sent  to  the  directors  with  a 
letter  stating  that  the  application  was  made  on  condition  that 

(o)  See  next  head  d),  and  p.  1074.  (xmCj  3  De  G.  &  S.  205,  and  2  Mac. 

(p)  See  the  judgment  in  Bur-  &  G.  192 ;  Austin's  case,  2  Eq.  435. 

gess's  case,  15  Ch.  D.  507.  (0  Rogers*  case,  3  Ch.  633.     See, 

(g)  Ante,  p.  20.  also,   Simpson's    case,   4   Ch.    184 ; 

(r)  See  PelUitVs  case,  2  Ch.  527.  Wood's  case,  15  Eq.  236.     Compare 

{s)  See,  in  addition  to  the  case  Thornson's   case,  4  De  G.  J.  &  Sm. 

referred  to  in  the  text,  Mainwaring's  749. 
case,  2  De  G.  M.  &  G.  66 ;    Roberts 
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the  applicant  should  be  appointed  agent  to  the  company ;  he  Bk.  iv,  Cbap.  i. 
never  obtained   the  agency,   and  had  done  nothing  which '- — 


amounted  to  an  acceptance  of  the  shares  without  it ;  he  was 
held  not  a  contributory,  although  the  shares  had  been  allotted 
to  him. 

The  following  case  was  one  of  greater  diflSculty,  but  decided 
on  the  same  principle.  In  Wood's  case  (w).  Wood  agreed  to  take  Wood's  cue. 
shares  upon  condition  that  he  should  obtain  a  contract  for  the 
supply  of  certain  goods.  The  shares  were  allotted,  and  Wood 
was  informed  thereof,  and  he  was  registered  as  a  shareholder. 
Nothing  more  was  done,  and  Wood  never  obtained  the  contract. 
The  Court  held  that  Wood  was  not  a  contributory,  first, 
because  the  conditions  on  which  alone  he  agreed  to' take  shares 
had  not  been  assented  to  by  the  company  with  sufficient  dis- 
tinctness, and  secondly,  because,  even  if  they  had,  they  were 
conditions  precedent,  which  had  not  been  performed  or  waived. 

Again,  in  Omierod*8  case  (x),  Ormerod  by  an  underwriting  Ormerod's  case, 
letter  agreed  with  a  vendor  of  the  company,  in  consideration 
of  a  commission,  to  subscribe  or  find  responsible  subscribers 
for  a  certain  number  of  shares  at  any  time  within  three  months, 
if  and  when  called  upon  by  the  vendor,  and  in  the  event  of 
his  not  doing  so,  he  authorised  the  vendor  to  apply  for  the 
shares  in  his  name,  and  the  directors  to  allot  them  to  him. 
No  request  to  subscribe  or  find  subscribers  for  the  shares  was 
made  to  Ormerod,  but  the  shares  were  allotted  to  him.  The 
Court  held  that  a  request  was  a  condition  precedent  to  the 
underwriter's  liability  to  be  treated  as  a  shareholder,  and  that 
no  such  request  having  been  made,  ordered  his  name  to  be 
removed  from  the  list  of  contributories. 

Where,  however,  the  condition  is  not  precedent  to  a  person's  Conditions 
becoming  a  shareholder ;  or  where  if  precedent  he  has  waived  ""  ^^^^^^ 
its  performance,  either  wholly  or  for  a  time  subsequent  to  that 
at  which  he  is  to  become  a  shareholder ;  or  if  the  so-called 
condition  is  not  in  truth  a  condition  at  all,  but  only  an  agree- 
ment giving  rise,  in  the  event  of  its  breach,  to  a  right  of  action ; 

(m)  3  De  G.  &  J.  85.     See,  too,  (a;)  [1894],  2  Ch.  474.     See,  too, 

Shackle/oriTa  case,  1  Ch.  567,  ante,  Ex  parte  Stark  [1897],  1  Ch.  575; 

p.  20,  and  PeLlaU^s  case,  2  Ch.  527,  and  compare  Hindley^s  case  [1896], 

infra,  p.  1074.  2  Ch.  121. 
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Fisher's  case. 


Bk.  rv.  Chap.  1.  Jn  all  such  cases  as  these,  the  person  who  has  agreed  to  become 

Sect.  18. 

a  shareholder  will  be  a  contributory,  whatever  his  rights  may 

be  by  reason  of  the  breach  by  the  company  of  the  condition  or 
agreement. 

The  following  are  leading  authorities  on  this  head  (y) : 
In  Fisher's  case  (z),  an  application  for  700  shares  was  made 
on  a  specified  condition.  700  shares  were  allotted  to  the 
applicant  and  were  registered  in  his  name  with  the  word 
conditional  against  it.  He  did  not  know  of  this,  but  he 
afterwards  sold  and  transferred  400  of  the  shares.  He  was 
held  a  contributory  for  the  remaining  800  shares  on  the 
ground  that  the  condition  if  precedent  had  been  waived ;  and 
that  if  the  condition  was  a  condition  subsequent  to  his 
becoming  a  shareholder,  its  non-performance  did  not  entitle 
him  to  reject  the  shares  after  the  winding  up  of  the  company 
had  commenced. 

In  Ex  parte  Burton  (a),  a  person  was  persuaded  to  apply  to 
an  insurance  society  for  an  appointment  as  agent,  and  also  for 
shares  to  qualify  him  for  the  appointment.  His  application 
was  apparently  acceded  to,  but  before  he  paid  for  his  shares,  or 
executed  the  company's  deed,  he  relinquished  the  appointment, 
and  expressed  a  desire  to  relinquish  the  shares.  This,  however, 
he  was  not  permitted  to  do,  and  he  was  held  a  contributory. 
Payment  in  So  where  a  person  agreed  to  supply  the  company  with 

™,..  A   »  goods  to   the  value  of  8,000Z.,  and  to  take  shares  in  the 

j^lKington  B  case.  ^ 

company  to  half  that  amount  in  part  payment,  and  to  take 
cash  for  the  residue,  and  he  applied  for  the  shares  in  the 
ordinary  form,  and  paid  the  deposit  on  them,  and  they  were 
allotted  to  him,  and  he  received  the  certificates  and  paid  the 
sum  required  upon  the  allotment ;  it  was  held  that  he  was  a 
contributory  in  respect  of  the  shares,  although  no  goods  were 
ever  ordered  or  supplied  ;  and  although  it  was  contended  that 
the  agreement  to  take  shares  was  conditional  upon  goods 
being  required  (6).    A  fortiori  is  a  person  a  contributory  who 


Ex  parte 
Burton. 


(y)  See,  also,  infra,  p.  1073,  as  to 
conditions  which  are  ultra  vires. 

(z)  Fisher^ 8  case,  and  Sherrington^ 8 
case,  31  Ch.  D.  120. 

(«)  16  Jur.  967 ;    and  see  Har- 


rison's case,  3  Gh.  633 ;  Thomson's 
case,  4  De  G.  J.  &  Sm.  749. 

(6)  Elkington's  case,  2  Ch.  511. 
Compare  Fellatt's  case,  ib.  527,  infra^ 
p.  1074. 
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actually  sells  goods  to  a  company  and  receives  shares  in  part  Bk.  iv.  chap.  1. 
payment,  and   is    registered  in  respect  of  them  (c).     The--*^  ____ 
circumstance  that  the  goods  have  not  been  wholly  paid  for  is 
immaterial  (d). 

Similar  principles  apply  to  agreements  to  take  shares  in  a  Conditions 
company  upon  terms  or  conditions  which  are  not  binding  on  J))]J^  ^^^^ 
the  company.  If  the  person  who  has  agreed  to  take  shares  on 
such  terms  has  not,  in  fact,  accepted  them  and  become  a 
shareholder  in  respect  of  them  he  will  not  be  a  contributory. 
If  on  the  other  hand  he  has  accepted  the  shares  and  become  a 
shareholder  in  respect  of  them  he  cannot  repudiate  them 
after  the  winding  up,  and  will  be  a  contributory  in  respect  of 
them.    Both  of  these  propositions  require  illustration. 

The  following  cases  arising  under  the  older  Winding-up 
Acts  and  in  which  persons  were  held  not  to  be  contributories, 
may  be  usefully  referred  to  on  the  first  point : — 

Wood/aWs  case,  3  Be  Q.&Sm.  631  {e).  Not  contribu- 

A  creditor  of  the  company  paid  in  scrip,  which  he  sold.    It  tones, 
was  agreed  that  he  should  not  execute  the  company's  deed,  and 
he  did  not;  but  his  name  was  returned  as  a  shareholder. 
Bunn*8  case,  2  De  G.  P.  &  J.  275  (/). 

The  company  agreed  that  Bunn  should  have  paid-up  shares 
transferable  by  delivery,  but  that  he  should  incur  no  liability 
and  not  be  required  to  execute  the  company's  deed.    He  never 
did,  but  he  attended  meetings. 
Coleman^a  case,  1  De  G.  J.  &  Sm.  495. 

Coleman  had  executed  the  company's  deed,  but  other  condi- 
tions of  membership  had  not  been  complied  with,  and  his  agree- 
ment to  take  shares  contained  terms  not  binding  on  the 
company. 

Lord  Westbury  also  held  that  even  if  Mr.  Coleman  had 
become  a  shareholder,  the  proper  inference  from  the  facts  would 
have  been  that  his  shares  had  been  forfeited  pursuant  to  the 
promise  of  the  managing  director.  The  directors  had  power  to 
forfeit. 


(c)  Qore  and  Duranfs  case,  2  Eq.  (/)  See,  too,  Saunders* s  case,  2  De 
349.  Or.  J.  &  Sm.  101.    Bunn  was  held 

(d)  lb.  not  to  have  accepted  the  shares. 
(«)  See,  too,  MovHttt  and  EUiotfs  This  circumstance  distinguishes  his 

ceMe,  3  De  Or.  M.  &  G.  254.     Com-  case  from  DanieWs  and  others  of 

pare  Davidson* s  ease,  3  De  G.  &  S.  that  class  noticed  below. 

21. 

L.C. — ^VOL.  II.  68 
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Bk.  IV.  Chap.  1.  PeUaU's  case,  2  Ch.  527  {g). 

°^^'  ^^'  Pellatt  agreed  to  take  skaies  on  condition  that  goods  to  a 

Not  eontribu-  certain  amount  should  be  taken  of  him,  and  that  he  should  pay 

tories.  a  small  sum  per  share  in  cash,  and  that  the  goods  should  be 

taken  in  payment  of  the  rest.  He  paid  a  deposit  on  his  applicar- 
tion  for  shares,  and  they  were  allotted  to  him,  and  he  was  put 
on  the  register;  but  he  did  not  know  of  the  allotment  or 
registration.  Before  anything  further  was  done,  and  before  any 
goods  were  ordered,  he  withdrew  from  his  engagement ;  three 
years  afterwards  the  company  was  wound  up. 
Howard^ 8  case,  1  Ch.  561. 

Beserved  shares  were  accepted  by  Howard  on  conditions  which 
were  assented  to  by  persons  who  had  no  authority  to  assent  to 
them. 

Upon  precisely  similar  principles,  if  a  person  agrees  to  take 

fully  paid-up  shares  he  is  not  a  contributory  in  respect  of 

shares  not  paid  up,  if  he  has  not  accepted  such  shares,  and 

become  a  shareholder  in  respect  of  them  (A). 

Ottes  where  the       Thesc  cases,  however,  must  not  be  confounded  with  others 

acoepted.  which  do  not  rest  merely  on  agreement.     If  persons  have 

become  shareholders  upon  terms  which  are  not  binding  on  the 
company,  such  persons  will  be  contributories  in  respect  of  the 
shares  they  have  in  fact  accepted;  and  although  they  need 
not  have  taken  them  they  cannot  repudiate  them  after  the 
winding  up  has  commenced.  The  following  are  the  leading 
cases  on  this  point.  The  reader  will  observe  the  difference 
between  this  class  of  cases  and  those  discussed  above  (p.  1065, 
head  4  6),  where  the  shares  were  themselves  illegally  issued, 
and  could  not  be  legally  recognised. 


Contributories* 


Addison* 8  case,  5  Ch.  294. 

Addison  paid  for  and  accepted  shares  upon  the  terms  that  they 
should  be  cancelled  and  all  money  paid  for  them  returned  on  his 
giving  a  certain  notice.  He  gave  the  notice,  received  his  money 
back,  and  transferred  his  shares  to  a  nominee  of  the  company. 
He  was  nevertheless  held  to  be  a  contributory:  the  directors 
having  had  no  power  to  bind  the  company  by  the  terms 
mentioned  nor  to  cancel  the  shares. 

Jiridger's  case,  5  Ch.  304,  and  9  Eq.  74  (t). 

An  agent  of  the  company  agreed  to  take  shares  upon  the  terms 
that  he  should  pay  for  them  out  of  his  commission  on  shares 


(g)  Compare  Elkington^s  case,  2 
Ch.  511,  ante,  p.  1072. 
(A)  Arnot's  case,  36  Ch.  D.  702 ; 


Carltng*8  case,  1  Ch.  D.  115,  and 
infra,  head  5,  p.  1075,  &c. 

(O  See,  also,  Davidson^s  case,  3 
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which  he  might  dispose  of.     He  applied  for  and  received  an  Bk.  IV.  Chap.  1. 
allotment  of  shares  and  certificates,  and  he  was  registered  as  a       Sect.  13. 
shareholder  and  acted  as  such,  and  was  held  to  be  a  contributory  Contributories. 
notwithstanding  the  collateral  agreement  as  to  the  mode  of 
paying  for  them. 

ExparU  Dauidl,  1  De  G.  &  J.  372,  and  23  Beav.  568  {k). 

The  directors  of  a  company  allotted  fully  paid-up  shares  to 
themselves.  Daniell  was  a  shareholder  and  a  director,  and  he 
took  some  shares  under  this  resolution,  and  he  obtained  a 
certificate  that  they  were  fully  paid.  He  was  held  a  con- 
tributory and  liable  to  calls  as  if  the  shares  were  not  paid  up. 
The  importance  of  this  case  is  due  to  the  fact  that  the  Court  held 
that  although  Daniell  could  not  repudiate  his  shares  the  company 
was  not  bound  by  the  terms  on  which  alone  he  had  accepted 
them.  The  shares  allotted  by  the  directors  to  themselves  were 
treated  as  assets  of  the  company  misapplied  by  the  directors  (/). 
Lord  Justice  Knight  Bruce  dissented.  See  on  this  case  CarUng*s 
case^  1  Oh.  D.  1. 

Nickoirs  case,  24  Beav.  639, 

is  another  case  in  which  a  promoter  was  fixed  with  shares  which 
had  been  issued  to  him  as  fully  paid  up  in  payment  of  services. 
He  had  accepted  the  shares,  and  the  company  was  not  bound  by 
the  agreement  that  they  should  be  treated  as  fully  paid  up. 

There  are  numeroas  other  cases  illustrating  the  same  prin- 
ciple, but  they  mostly  relate  to  paid-up  shares  or  shares 
issued  at  a  discount,  and  will  be  found  under  the  next  head 
(see  pp.  1078-83). 

5.  Holders  of  paid-tip  shares. 

With  respect  to  holders  of  fully  paid-up  shares  in  a  limited  Holders  of  f ally 
company,  as  they  are  not  as  a  rule  liable  to  calls  (m),  they^**  "^    *^^* 
cannot  be  placed  on  the  list  of  contributories  against  their 
own  consent ;  they  are  entitled  to  be  on  in  order  to  share  the  . 
surplus  assets,  if  any ;  but  if  they  disclaim  all  interest  in  this 
respect,  they  ought  not  to  be  put  on  the  list  (n). 

De  G.  &  Sm.  21 ;    Chapinan  and  §   6  of  the  Companies  Act,  1879. 

Barker^ s  caw,  3  Eq.  361.  Perhaps,  also,  in  the  case  of  com- 

(Jc)  See,  also,  DanielVs  casey   22  panics  limited  by  shares,  the  articles 

Beav.  43,  where  he  was  held  to  be  a  of  which  specially  bind  the  holders 

contributory,  although  he  had  en-  of  paid-up  shares  to  pay  certain 

deavoured  to  get  rid  of  his  shares,  specified  debts,  McKewan^s  case,  6 

The  later  report  relates  to  calls.  Ch.  D.  447  ;  MaacwelTs  case,  20  Eq. 

(l)  See,   also,  Robinson's  Execu-  585;  but  see  jBaircT*  cowc  [1899],  2 

tfn-s*  case,  2  De  G.  M.  &  G.  517.  Ch.  593,  and  ante,  p.  1044,  note(n). 

(m)  There  are  exceptions.  See,  as  (»)  Marlhro^  Club  Co.,  5  Eq.  365; 

to  banking  companies  issuing  notes,  Baglan  Hall  Colliery  Co.,  5  Ch.  346 ; 

68—2 
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Bk.  IV.  ciiap.  1.      In  order  to  prevent  the  frauds  which  were  committed  by 

treating  shares  as  paid  up  in  full  when  they  had  only  been 


Companies  Act, 
1867,  §  25. 


Fttyment  np  of 
shares  in  casli. 


Repeal  of 
section. 


Payment 
otherwise  than 
in  cash. 


paid  for  in  land,  goods,  or  services  of  very  questionable  value, 
it  was  enacted  by  80  &  31  Vict.  c.  181,  §  25,  that  shares  in 
companies  registered  under  the  Companies  Act,  1862,  are  to 
be  taken  to  be  issued  and  held  subject  to  the  payment  of  the 
whole  amount  thereof  in  cash,  unless  there  is  a  contract  in 
writing  to  the  contrary  filed  with  the  registrar  of  joint-stock 
companies  at  or  before'  the  issue  of  such  shares. 

This  enactment  gave  rise  to  much  litigation,  especially  with 
reference  to  the  questions,  What  was  a  sufficient  contract  in 
writing  to  satisfy  the  requirements  of  the  section,  and  what 
was  a  payment  in  cash  within  its  meaning?  The  decisions 
on  these  points,  and  upon  the  other  difficulties  which  have 
arisen  upon  the  construction  of  the  section,  and  the  power  of 
the  Court  to  grant  relief  when  the  requirements  of  the  section 
have  not  been  complied  with,  have  been  already  considered  (o). 
The  section  has  now  been  repealed  (p),  but  as  there  is  some 
doubt  as  to  the  effect  of  the  repeal  upon  transactions  to  which 
the  section  applied  before  its  repeal  (q),  the  earlier  decisions 
may  still  be  of  importance ;  they  will  be  found  collected  in 
the  note  on  pages  569  to  578. 

Previously  to  the  above  enactment  it  had  been  decided,  and 
where  the  section  in  question  does  not  apply,  it  may  be  taken 
as  settled,  that  shares  may  be  fully  paid  up,  not  only  in 
money,  but  in  money's  worth ;  and  shares  which  are  bond  fide 
given  as  paid  up,  in  payment  of  property  transferred  to  the 
company,  or  of  services  rendered  to  it,  or  of  other  claims 
against  it,  must,  on  the  winding  up  of  a  company  be  treated 
as  paid-up  shares  (r) ;  and  in  the  absence  of  fraud  or  of  any 
obvious  money  measure  showing  the  shares  to  have  been 
issued  for  less  than  their  nominal  value  (a),  the  Court  will  not 


Anglesea  CoU.  Co.,  1  Gh.  555,  and  2 

Eq.  379 ;  Lei/chihTs  case,  1  Eq.  231 ; 

Hollyford  Mining  Co,,  Ir.  Rep.  1  Eq. 

39. 

(o)  Ante,  pp.  569  et  seq, 

(p)  Companies  Act,  1900,  §  33. 

(g)  BmUion    and    Burney,     Ld, 

[1901],  1  Ch.  637,  and  ante,  p.  566. 


(r)  See  ante,  p.  395 ;  Curriers  case, 
3  De  G.  J.  &  Sm.  367 ;  Dme$  oase^ 
8  Ch.  768 ;  Anglesea  CoUiery  Co.,  2 
Eq.  379,  and  1  Oh.  555;  and  the 
cases  in  the  next  notes. 

(«)  ChapniaWs  case  [1895],  1  Oh. 
771. 
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inquire  into  the  value  of  that  which  is  taken  by  the  company  ^^'  iv.  chap.  i. 

•  •  t     »  •  lyt  Sect.  18. 

in  payment  mstead  of  money  (t) ;  for  example,  where  payment 

was  made  in  Confederate  cotton  bonds,  which  turned  out  to  be 
worthless,  it  was  nevertheless  treated  as  duly  made  {ti).  But 
a  fictitious  payment,  by  taking  money  from  the  company  and 
returning  it,  is  no  payment  at  all :  e.g.,  where  a  promoter  in 
this  way  paid  up  the  shares'  of  a  director  (x) ;  or  where  a 
director  prepays  his  shares  and  takes  back  the  money  in  pay- 
ment of  fees  (y).  Such  payments  can  only  be  valid  where  the 
honesty  of  the  transaction  and  the  solvency  of  the  company  are 
unquestionable.  Where  a  director  pays  up  his  shares  out  of 
money  paid  to  him,  but  which  can  be  recovered  from  him  by 
the  company,  the  shares  may  be  treated  as  not  paid  up  (z). 

Moreover,  if  a  shareholder  pays  money  to  the  company  upon 
the  terms  that  the  money  shall  be  treated  as  a  loan,  or  as  pay- 
ment in  respect  of  shares,  according  as  the  company  continues 
business  or  is  wound  up,  the  money  so  paid  cannot,  on  the 
winding  up  of  the  company,  be  treated  as  having  been  paid  on 
account  of  the  shares,  and  in  anticipation  of  calls  on  them  (a). 

In  order  that  money  may  be  treated  as  paid  in  respect  of  Fayments  in 
shares,  it  must  be  paid  to  the  company  on  account  of  the^^^^ 
shares  in  question  {b).    When  one  company  amalgamates  with 
another,  and  the  shareholders  in  the  old  company  exchange 
their  shares  for  shares  in  the  new  company,  payments  to  the 
new  company  in  respect  of  the  new  shares  cannot  be  treated 


(«)  Wrugg,  Limited  [1897],  1  Ch. 
796,  where  the  earlier  cases,  viz., 
PelVs  case,  5  Ch.  11,  and  8  Eq.  222 ; 
Forbes  and  Judd'a  case,  d  Gh.  270 ; 
Baglan  Hall  Colliery  Co.,  5  Ch.  346  ; 
Jones's  case,  6  Ch.  48 ;  Maynard^s  case, 
9  Ch.  60 ;  Anderson's  case,  7  Ch.  D. 
7t5;  Ledums  case,  6  Ch.  479,  and  11 
Eq.  100  (containing  some  dicta  in 
11  Eq.  p.  107  to  the  contrary),  and 
Chapman's  case  [1895],  1  Ch.  771, 
are  collected  and  examined. 

(u)  Schroder's  case,  11  Eq.  131. 

(a?)  Englefield  Colliery  Co.,  8  Ch. 
D.  388 ;  Leeke'soase,  11  Eq.  100,  and 
6  Ch.  469;  Disderi  &  Co.,  11  Eq. 
242,  where  a  cheque  of  the  company 


was  giyen,  and  given  back. 

(y)  Syke's  case,  13  Eq.  235.  See, 
.too,  Washington  Diamond  Mining 
Co.  [1893],  3  Ch.  95 ;  Kenfs  case, 
39  Ch.  D.  259,  where  transactions 
of  this  kind  were  held  invalid,  as 
amounting  to  a  fraudulent  pre- 
ference. 

(z)  Hay's  case,  10  Ch.  593;  but 
see  infra,  pp.  1083  and  1092. 

(a)  Barge's  case,  5  Eq.  420.  The 
cuse  turned  on  the  fact,  that  the 
agreement  was  made  after  a  petition 
to  wind  up  had  been  presented ;  but 
the  judgment  goes  far  to  support 
the  statement  in  the  text. 

(b)  See  case  in  next  note,  and 
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Return  of 
capital. 


Bk.  iv.  ohap.  I.  as  payments  to  the  old   company,   in  respect  of  the  old 

'- —  shares  (c).     A    payment  by  a  director  in  advance    of    the 

amount  of  shares  held  by  him  will  discharge  him,  although 
the  payment  may  have  been  made  to  enable  the  company  to 
pay  off  a  debt  for  which  the  director  was  liable  as  guarantor  (d). 
If  a  holder  of  paid-up  shares  has,  to  his  knowledge,  had  part  of 
the  capital  of  the  company  returned  to  him,  e.g,,  by  receiving 
a  bonus  or  dividend  which  he  knows  to  be  paid  out  of  capital, 
and  not  out  of  profits,  he  could  perhaps  be  treated  as  the  holder 
of  shares  not  paid  up,  and  be  put  on  the  list  accordingly  (e). 

Shares  in  limited  companies  governed  by  the  Companies  Act, 
1862,  may  not  be  issued  at  a  discount ;  the  Companies  Act, 
1900,  has  not  altered  the  law  in  this  respect  {ec).  Moreover,  a 
contract  registered  in  accordance  with  the  requirements  of  §  25 
of  the  Companies  Act,  1867,  cannot,  even  when  all  the  creditors 
are  paid,  and  the  equities  of  the  members  alone  remain  to  be 
adjusted  (/),  bind  the  company  to  treat  a  share  issued  at  a 
discount  (g),  or  for  no  consideration  (ft),  or  for  an  illusory  con- 
sideration (0,  as  a  fully  paid-up  share.  The  statute  assumes 
that  every  share  is  to  be  paid  for  in  money  or  money's  worth, 

house  Co,y  W.  N.  1888,  p.  153,  and 
ant€y  p.  559,  note  («). 


8hare8  uBsucd 
at  a  (lisoount. 


Carriage  Co-operative  Siqtply  Assoc. y 
27  Ch.  D.  322,  And  see  Ihtchess  of 
Westminster  Silver  Lead  Ore  Co,y  10 
Ch.  D.  307,  where  a  paj-ment  gene- 
rally in  respect  of  a  number  of  shares 
was  apportioned  equally  between 
them. 

(f)  See  Ex  parte  JeaffresoUy  11  Eq, 
109. 

(d)  Poole y  Jackson y  and  Whyte*& 
casey  9  Ch.  D.  322. 

(e)  See  Moxham  v.  Grant  [1900], 
1  Q.  B.  88 ;  StHngn-'s  casey  4  Ch. 
475,  and  Itance's  case,  6  ib.  104 ;  and 
compare  Ee  Cardiff  Coal  and  Coke 
Co.,  11  W.  E.  1007,  and  Cardiff y  dr., 
Co,  V.  Norton  y  2  Eq.  558,  and  2  Ch. 
405.  See,  also,  McKay's  casey  2  Ch. 
D.  1.  Under  the  Comp.  Act,  1880, 
accumulated  profits  may  be  returned 
in  reduction  of  paid-up  shares  on 
the  terms  that  they  may  be  called 
up  again,  see  §  3,  and  antcy  pp.  562, 
563.     See,  too,  Fore  Street  Ware- 


{ee)  Keatinye  v.  Paringa  ConsoU- 
dated  MineSy  Ld,y  W.  N.  1902,  p.  15, 
where  a  company  sought  to  justify 
such  an  issue  imder  Comp.  Act, 
1900,  §  8,  as  to  which  see  ante^  p.  44. 

(f)  Welto^i  V.  Saffery  [1897],  A.  C. 
299;  Weymouth  and  Channel hlande^ 
tC-c,  Co.  [1891],  1  Ch.  66. 

{g)  Ooreynm  Gold  Mining  Go.  v. 
Roper  [1892],  A.  C.  125;  Londtm 
Celluloid  Co.,  39  Ch.  D,  190;  Ex 
jHirte  Sandysy  42  Ch.  D.  98 ;  Almada 
Tirito  Co.,  38  Ch.  D.  415;  AddU- 
stone  Linoleum  Co.,  37  Ch.  D.  191. 
Plaskynaston  Tuhe  Co.,  23  Oh.  I). 
542,  and  Ince  Hall  Rolling  Mills  Co.^ 
23  Ch.  D.  545,  are  overmled. 

{h)  Eddy  stone  Marine  Ins.  Co. 
[1893],  3  Ch.  9;  Dent's  casey  15  Eq. 
407  and  8  Ch.  768. 

(t)  Chapman's  case  [1895],  1  Ch. 
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and  to  the  extent  to  which  there  is  neither,  a  registered  Bk.  iv.  Ohap.  i. 

Q-^A      1 Q 

contract  aflfords  no  protection.    Where  a  share  has  been  issued '- — ^ 

at  a  discount,  to  the  extent  of  the  discount,  nothing  has  been 
paid  for  it ;  consequently  the  holders  of  such  shares  will  be 
eontributories  (k),  unless  the  company  is  estopped  from  proving 
that  the  shares  are  not  fully  paid  up. 

A  company  may  be  estopped  from  proving  that  shares  issued  Estoppel. 
by  it  as  paid  up  are  in  truth  not  paid  up.  This  doctrine 
applies  in  favour  of  a  bond  fide  purchaser  for  value  without 
notice  of  the  real  facts,  and  protects  him  from  being  put  upon 
the  list  of  eontributories  (Z).  It  will  also  apply  to  an  original 
allottee,  if  he  was  ignorant  of  the  real  facts^  and  has  suffered 
loss  by  acting  {m)^  or  remaining  inactive  (n),  on  the  faith  that 
the  shares  were,  in  fact,  paid  up.  But  the  doctrine  will  not 
avail  persons  who  know  the  truth  (o),  unless,  perhaps,  they 
derive  title  through  a  purchaser  for  value  without  notice  ( j>). 

Few  questions  present  more  difficulty  than  those  which  arise  Kepadiation 
when  a  person,  who  has  agreed  to  take  paid-up  shares,  is  sought  \y^^  '"^^ 
to  be  put  on  the  list  in  respect  of  shares  which  are  not  paid  up. 
He  naturally  desires  to  repudiate  them,  but  it  is  seldom  he  can 
do  so,  unless  the  matter  rests  merely  in  agreement. 

The  leading  cases  on  this  subject  will  be  found  collected  Effect  of 
below.    In  all  cases,  the  question  whether  a  person  is  to  be  i867^§*25.  ^** 
treated  as   a  member  in  respect  of  paid-up  or  unpaid-up 
shares,  resolves  itself  into  two  others,  viz.,  (1)  is  he  or  ought 
he  to  be  treated  {q)  as  a  member  in  respect  of  any  shares  ? 


{k)  See  tn/ra,  p.  1062. 

(Q  Burkinshaw  v.  NicoUs,  3  App. 
Ca.  1004 ;  A.  W,  HaU  db  Co.,  37 
Ch.  D.  712 ;  British  Famiei-t^  Pure 
Limud  Cake  Co.,  7  Ch.  D.  533; 
WaUrhovM  y.  Jamieson,  L.  R.  2 
H.  L.  29,  and  see  Quest  v.  Worcester 
Bail.  Co,,  L.  R  4  C.  P.  9.  Blytk's 
toKj  4  Ch.  1>.  140,  amtra^  cannot  be 
relied  upon. 

(to)  Blo(menthal  v.  Ford  [1897], 
A.  C.  156,  reversing  Ex  parte 
BUxnnmihal  [1896],  2  Ch.  525; 
FaHmn/s  case  [1896],  1  Ch.  100. 

(n)  See  IHxau  v.  Keniuiway  d;  Co. 
[1900],  1  Gfa.'833,  and  ante,  p.  82. 


(o)  Ex  parte  Sandys,  42  Ch.  D.  98  ; 
London  Celluloid  Co.,  39  Ch.  D.  190, 
and  per  Wright,  J.,  in  Markluim  and 
Dartei's  case  [1899],  1  Ch.  414. 

(2?)  Compare  Barrovfs  case,  14 
Ch.  D.  432,  which  was  followed  in 
Ex  parte  Sandys,  42  Ch.  D.  98,  as  to 
the  150  shares  repurchased,  with 
London  Celluloid  Co.,  39  Ch.  D.  190. 
See,  too,  Simm  v.  Anglo-American 
Td.  Co.,  6  Q.  B.  D.  188,  and 
Whitworth'sclaim{ViOl\  I'Ch.  115. 

(9)  Le,,  having  regard  to  the 
power  to  pat  his  name  on  the 
register,  if  not  on  already. 


1080 


WINDING   UP  BY   THE  COUKT. 


Sect.  18. 


Bk.  lY.  Chap.  1.  and  (2),  can  they  be  treated  as  paid  ap  ?  If  a  person  is  not  a 
.  member,  and  cannot  properly  be  treated  as  a  member  in 
respect  of  any  shares,  he  will  escape  (r) ;  but  otherwise  he 
will  be  fixed,  unless  the  shares  can  be  treated  as  paid  up.  In 
cases  to  which  the  repealed  section  (§  25)  of  the  Companies 
Act,  1867,  does  not  apply,  they  can  be  so  treated  if  they  have 
been  paid  up  in  money  or  money's  worth  (s) ;  in  cases  to 
which  that  section  does  apply,  payment  in  money  or  money's 
worth  is  equally  necessary  {t),  but  payment  in  money's  worth 
is  not  of  itself  sufficient ;  in  such  cases  the  shares  cannot  be 
treated  as  paid  up,  unless  they  have  been  paid  for  in  cash  (u), 
or  have  been  paid  for  otherwise  than  in  cash,  pursuant  to  a 
duly  registered  contract  {x).  If  this  distinction  be  borne  in 
mind,  there  will  be  no  difficulty  in  applying  the  decisions  iii 
cases  to  which  the  repealed  section  did  apply  to  cases  in  which  it 
does  not ;  for  the  principles  upon  which  L  decisions  are  based 
are  the  same  in  all  cases.  The  principles  upon  which  a  company 
is  estopped  from  proving  that  shares  issued  as  paid  up  are  not  so 
in  fact,  are  also  equally  applicable  to  either  class  of  cases  (y). 

In  the  following  cases,  persons  who  had  agreed  to  take  or 
had  taken  paid-up  shares,  were  held  not  contributories  : — 

Macdonald,  Sons,  A  Co,  [1894],  1  Ch.  89. 

Certain  persons  were  promised  fully  paid-up  shares  for  reoom- 
mending  the  company's  goods.  Certificates  of  shares  were  sent 
to  them,  and  kept  for  some  time  by  the  recipients.  The  certifi- 
cates did  not  state  that  the  shares  were  fully  paid  up:  the 
shares  were  issued  as  fully  paid  under  a  contract  with  the  vendor, 
but  the  contract  was  not  registered.  The  certificates  were 
returned  before  the  winding  up.  The  recipients  were  not  on  the 
register.  The  Court  held  they  had  never  agreed  to  take  any  but 
fully  paid-up  shares. 

Amot's  caee,  36  Ch.  D.  702(«), 

was  a  similar  case.    Amot  had  agi*eed  to  take  paid-up  shares 
in  payment  of  services,  the  agreement  was  not  registered,  but  no 


Not  oontriba- 
torieft. 


(r)  As  in  Amofs  case  below. 

(«)  Ante,  p.  1076.  Though  shares 
in  limited  companies  governed  by 
the  Companies  Act,  1862,  cannot  be 
issued  at  a  discount  {avUey  p.  1078), 
shares  in  companies  governed  by 
the  Companies  Clauses  Acts  may  be, 
anUy  p.  549. 

(0  Ante,  pp.  1078-9, 


(u)  As  to  which  see  ante,  p.  570. 

(x)  As  in  Catlings  case,  infrcu  As 
to  what  is  such  a  contract,  see  ante^ 
p.  569. 

{y)  As  to  this  see  ante,  pp.  62  and 
1079. 

(z)  Compare  Ex  parte  Sa^idys, 
infra,  See^too,Dunster^s  case  [1894], 
3  Ch.  473,  infra,  p,  1094. 
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shares  were  allotted  to  him  or  registered  in  his  name.     He  was  Bk.  IV.  Chap.  1. 
held  not  bound  to  take  iinpaid-up  shares.  °^^^'  ^^' 


Carlinff's  ocwf,  1  Ch.  D.  115,  reversing  20  Eq.  580.  Not  contribn- 

Heapeler'a  case,  ib.  ^"cs. 

De  Muvigne^s  case,  5  Ch.  D.  306. 

In  all  these  cases  directors  had  paid-up  shares  transfeired  to 
them  by  a  promoter :  the  shares  were  registered  in  their  names. 
They  were  issued  as  paid  up  pursuant  to  a  duly  registered  con- 
tract It  was  held  not  right,  therefore,  to  put  them  on  the  list 
for  xmpaid-up  shares.  Their  liability  in  respect  of  their  corrupt 
bargain  with  the  promoter  was  another  matter.  As  to  this,  see 
iw/ra,  p.  1083. 

Brain^'s  case,  9  Ch.  102, 

was  a  similar  case ;  but,  it  would  seem,  the  contract  under  which 
the  shares  were  issued  was  not  registered.  There  was  no 
agreement  to  take  any  shares  unless  they  were  paid  up. 

CurHe'8  case,  3  De  G.  J.  &  Sm.  367  (a). 

Directors  had  agreed  to  take  paid-up  shares,  but  no  others. 
The  state  of  the  register  does  not  appear. 

Miller's  case,  5  Ch.  D.  70,  and  3  ib.  661. 

Miller  was  a  director,  but  had  retired.  25  fully  paid-up  shares 
were  roistered  in  his  name  as  his  qualification  shares,  but  they 
were  treated  as  forfeited  when  he  retired. 

Bloomenthal  v.  Ford  [1897],  A.  C.  157,  reversing  Za: /xir^e  Bloonienthal  Estoppel. 
[1896],  2  Ch.  525. 

Bloomenthal  lent  money  to  the  company  on  the  terms  that  he 
should  have  fully  paid-up  shares  as  a  security.  Shares  were 
allotted  to  him  and  certificates  sent  stating  them  to  be  fully 
paid  up— they  were  not  so,  in  fact.  He,  however,  did  not  know 
this,  and  believed  them  to  be  so.  The  company  was  estopped 
from  treating  them  as  unpaid. 

Farhury's  case  [1896],  1  Ch.  101. 

A  similar  case.  Parbury  applied  to  a  promoter  for  an  allotment 
of  fully  paid-up  shares,  and  paid  him  their  nominal  value. 
Shares  were  allotted  to  Parbiiry  by  the  company,  and  certificates 
sent  stating  them  to  be  fully  paid  up.  The  shares  were  issued 
under  a  contract  with  the  promoter,  which  was  not  registered ; 
the  promoter  kept  the  money  paid  to  him.  Parbmy  was  ignorant 
of  these  facts.  The  company  was  estopped  by  their  certificate 
from  treating  the  shares  as  unpaid. 

McKay's  case  [1896],  2  Oh.  757, 

was  also  a  case  of  estoppel.  McKay  bought  shares  on  the 
market.  The  transfer  stated  the  shares  to  be  fuUy  paid  up,  and 
bore  a  certification  by  the  secretary  that  the  certificates  had 
been  lodged.  The  certificates  did  not  state  whether  the  shares 
were,  or  were  not,  fully  paid.  The  company  was  estopped  by  the 
certification  from  treating  them  as  unpaid  (6). 


(a)  The  shares  here  referred  to      the  report, 
are  those  indicated  as  (a)  and  (6)  in         (6)  This  case  cannot  now  be  relied 
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Sect.  13. 


Contribatories. 


^*^'h]L^I^q^*^'      In  the  following  cases,  persons  who  had  agreed  to  take 

paid-up  shares,  were  held  contributories : — 

Currie*8  case,  3  De  G.  J.  &  Sm.  367. 

Directors  had  agreed  to  qualify  themselves ;  100  shares  quali- 
fied ;  they  endeayoured  to  discharge  their  obligation  by  means  of 
fiilly  paid-up  shares  partly  obtained  from  promoters  and  partly 
voted  to  themselves. 
Ex  parte  Daniely  1  De  G.  &  J.  372.      \ 
NickolW  case,  24  Beav.  639.  J  '  ^    ^  ' 

} 


Shareg  issued  at 
a  discount. 


No  consideration. 


See  infra,  under  the 
next  head. 


Letke's  case,  6  Ch.  D.  469,  and  11  Eq.  100. 

Disderi  &  Co.,  11  Eq.  242. 

Barrow's  case,  14  Ch.  D.  432. 

A  director  was  registered  as  the  holder  of  300  paid-up  shares,  but 
they  were  neither  paid  up  in  cash  nor  protected  by  a  registered 
contract. 

Other  shares  were  treated  as  paid  up,  he  being  regarded  as  a 
purchaser  for  value  without  notice.  Followed  on  this  point  in  Ex 
jmrie  Saiidi/s,  42  Ch.  D.  98,  as  to  150  shares  repurchased;  but 
see  as  to  this,  London  Celluloid  Co.,  39  Ch.  D.  190,  and  anie^ 
p.  1079,  note  (/>). 

ClelamVs  case,  14  Eq.  387, 

Pagin  and  GilVs  case,  6  Ch.  D.  681, 

Andress^s  case,  8  Ch.  D.  126, 

were  all  cases  in  which  paid-up  shares  had  been  given  in  pay- 
ment of  goods  or  services,  and  registered  in  the  name  of  the 
creditor ;  but  tnere  was  no  registered  contract  (c). 

London  CeUtdoid  Co.,  39  Ch.  D.  190. 

Addlestone  Linoleum  Co.,  37  Ch.  D.  191. 

Ex  parte  Sandys,  42  Ch.  D.  98. 

Holders  of  shares  at  a  discount.  The  shares  had  been  accepted 
with  knowledge  of  the  fact,  but  not  of  the  legal  consequences* 
In  Ex  parte  Handy s,  150  of  the  shares  were  treated  as  paid  up» 
S.  having  repurchased  them  from  a  purchaser  for  value  without 
notice  ;  as  to  this,  see  Barrotu's  case,  supra. 

Welton  V.  Saffery  [1897],  A.  C.  299. 

A  similar  case,  but  contribution  was  only  necessary  in  order  to 
adjust  the  rights  of  the  contributories  inter  se. 

Eddystone  Marine  Ins.  Co.  [1893],  3  Ch.  9. 

A  similar  case.  Shares  were  allotted  as  fuUy  paid  up  to 
directors  and  shareholders  in  consideration  of  past  services,  in 
pursuance  of  a  contract  duly  registered.  In  fact,  no  considera- 
tion was  given.  The  allottees  knew  the  facts  and  accepted  th& 
shares.  The  Court  held  them  to  be  contributories  for  such  shares 
as  unpaid. 


upon,  for  it  has  since  been  decided 
that  a  "  certification  "  by  the  secre- 
tary does  not  estop  the  company, 
George  JVhitchurch,  Ld.  v.  Gavanagh^ 


17  Times,  L.  R.  746,  see  anU,  p.  83. 
(c)  See  as  to  this  class  of  case, 
ante,  p.  1076. 
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When  shares  are  issued  to  promoters  or  their  nominees  as  Bk.  iv.  ohap.  i. 
fully  paid  up  pursuant  to  a  duly  registered  contract,  but  under ! - : — 


circumstances  which  render  the  transaction  a  breach  of  trust 
as  against  the  company,  the  holders  of  the  shares  will  not  be 
contributories  in  respect  of  them(d),  although  the  holders 
may  be  compelled  to  pay  the  value  of  the  shares  by  other 
proceedings,  e.(/.,  by  proceedings  under  §  10  of  the  Companies 
(Windmg-up)  Act,  1890  (e). 

6.  Directors  in  respect  of  their  qualification  shares. 

The  cases  in  which  directors  and  other  ofl&cers  of  a  company  Directors' 
ought  to  have  had  a  certain  number  of  shares  as  a  qualifica- 
tion for  their  office,  and  they  have  acted  more  or  less  without 
qualifying  themselves,  have  given  rise  to  considerable  difference 
of  opinion. 

Ip  the  first  place,  mistakes  sometimes  arise  from  supposing  No  qualification 
that  a  certain  number  of  shares  are  required  to  qualify  all  "^^^^'y* 
directors,  when  in  truth  the  qualification  is  only  necessary 
with  respect  to  some  of  them,  «.//.,  for  elected  directors,  as 
distinguished  from  those  originally  named  (/),  for  town  as 
distinguished  from  country  directors  (g).  Gases  such  as  these 
turn  on  the  true  construction  of  the  company's  deed  of  settle- 
ment or  articles  of  association,  and  not  upon  any  rule  relating 
particularly  to  contributories. 

Again,  a  resolution  of  the  board  of  directors  to  the  effect 
that  all  the  members  of  the  board  shall  hold  a  certain  number 
of  shares  as  a  qualification  does  not  necessarily  impose  any 
obligation  to  qualify,  and  a  director  who  acts  without  obeying 
the  resolution  will  not  necessarily  be  a  contributory  {h). 

Special  Acts  of  Parliament  are  sometimes  so  worded  as  to 
make  first  directors  shareholders  to  the  extent  of  the  shares 

{(£)  De  Ruvign^s  custy  5  Ch.   D.  Stocks  case,  4  De  G.  J.  &  Sm.  426  ; 

306 ;  Carlingy  Hespeler,  and  fValsIi^s  TothiWs  case,  1   Ch.  85.    See,  too, 

ease,  1  Ch.  D.  115.     Compare  Hay*8  Bainbridge  v.  Smith,  41  Ch.  D.  463, 

ease,  10  Ch.  593,  ante,  p.  1077.  where  an  article  as  to  the  yacation 

(«)  See     Carriage    Co  -  operative  of  office  by  directors  was  held  not 

Supply  Assoc,  27  Ch.  D.  322,  where  to  apply  to  a   managing  director 

the  agreement  was  not  registered  ;  appointed  nnder  a  special  contract. 

Pearson's  ease,  5  ib.  336  ;  McKay's  (g)  As  in  CotterelPs  case,  11  W.  R. 

case,  2  ib.  1,  and  ante,  pp.  940  et  seq.  13. 

(/)  As  in  Forbes'  case,  8  Ch.  768  ;  (A)  De  Ruvignes  case,  5  Ch.   D. 

Lord  Claud  Hamilton's  case,  ib.  548  ;  306. 
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Bk.  IV.  Chap.  1.  necessary  to  qualify  them,  and  where  this  is  the  case  such 

__   '  -'       directors  will  without  more  be  contributories  in  respect  of 

such  shares  (/) . 
Repudiation  Where  no  qualification  is  necessary,  the  circumstance  that 

shares.  a  person  has  agreed  to  become  a  director,  and  has  acted  as 

such,  will  not  make  him  a  contributory  in  respect  of  shares 
allotted  to  him  and  placed  in  his  name  without  his  authority 
or  knowledge ;  and  if,  in  truth,  he  did  not  know  that  shares 
were  in  his  name,  knowledge  of  the  fact  will  not  be  imputed 
to  him  on  the  ground  that  he  might  have  seen  the  entries  in 
the  books  if  he  had  looked  into  them  (k).  But  if  the  regula- 
tions of  the  company  do  require  a  director  to  hold  a  certain 
number  of  shares,  and  they  are  allotted  to  him  and  are 
registered  in  his  name,  he  will  be  a  contributory  in  respect  of 
them  (Z),  although  he  may  not  have  applied  for  them  or  known 
of  their  allotment  to  him  (m),  provided  he  has  not  acquired 
other  shares  sufficient  to  qualify  him  within  a  reasonable  time 
after  his  acceptance  of  office  (n). 

Still  less  can  a  director  who  accepts  the  shares  necessary  to 

qualify  him  take  advantage  of  any  want  of  formality,  and 

repudiate  them  on  the  ground  that  he  never  was,  properly 

speaking,  a  shareholder  in  respect  of  them  (o). 

Qualification  But  generally  speaking  (j)),  a  director  is  not   bound  by 

b  ^transfer.  ^    accepting  officc  to  obtain  his  qualification  shares  direct  from 

the  company ;  he  may  obtain  them  by  purchase  from  other 
people,  and  if  he  obtains  them  within  a  reasonable  time  after 
he  becomes  a  director  he  cannot  be  made  a  contributory  in 
respect  of  any  additional  shares  on  the  ground  that  he  did  not 

(i)  Kincaid's   case,   11   Eq.    192,  (m)  See  the  cases  collected  in  the 

where  shares  had  been  allotted  to  2nd  table  infra^  p.  1091. 

the  directors ;  Forbes*  case,  19  Eq.  (7i)  See  Ex  parte  Lord  Inckiguin 

:J53  ;  Knoy?8  and  Nugenfs  case,  Jr.  [1891],  3  Ch.  28,  and  infra,  note  (q). 

R.   1 1  Eq.  294  ;  O'Brien's  case,  ib.  (o)  WaUer's  case,  3  De  G.  &  Sm. 

422,   where    no    shares    had    been  149,  affirmed  on  appeal,  19  L.  J.  Ch. 

allotted.      See,     also,     Portal     v.  501 ;  Rormfs  case,  4  De  G.  J.  &  S. 

Emmens,   1   C.   P.    D.  201   &  664,  426 ;  Curries  case,  3  De  G.  J.  &  S. 

and  South  London  Fish  Market  Co,,  367.    And  see  Bird^s  case,  4  De  G. 

39  Ch.  D.  324.  J.  &  S.  200,  where  the  director  ap- 

(k)  Hallmarl^s  case,  9  Ch.  D.  329.  plied  for  shares  as  agent. 

(Q  Saunder^  case,  2  De  G.  J.  &  {p)  The  regulations  of  the  com- 

Sm.  101,  is  not  opposed  to  this.    It  pany  may  be   exceptional.    So  if 

arose  under  older  Acts.  no  shAies  could  be  obtained  except 
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qualify  himself  soon  enough,  and  ought  to  be  treated  as  s^- 1^-  ^^p-  i- 

holding  shares  as  soon  as  he  accepted  oflSce  or  acted  as  a — '■ — 

director  (q). 

Assuming  that  qualification  shares  are  necessary,  then  (in  (ienemi 
the  absence  of  any  special  statutory  enactment  applicable  to  ^""^^'^ 
the  case)  the  questions  to  be  determined  in  each  case  are — 
1.  Has  the  director  expressly  or  impliedly  agreed  with  the 
company  to  take  the  necessary  shares  from  it  ?  2.  Has  he  so 
acted  as  to  be  estopped  from  denying  that  he  has  so  agreed  ? 
If  either  of  these  questions  is  decided  against  him  he  will  be  a 
contributory,  but  not  otherwise.  The  state  of  the  register  is 
very  important ;  for  if  he  has  been  registered  as  a  member  in 
respect  of  his  qualification  shares  his  assent  to  take  them  will 
be  readily  inferred,  and  he  will  be  a  contributory  unless  he 
can  prove  that  his  name  ought  to  be  removed  from  the  register 
even  after  the  winding  up  has  commenced  (r).  On  the  other 
handy  if  he  has  not  been  registered  as  a  member,  the  evidence 
against  him  must  establish  that  he  ought  to  be  on  the  register 
in  respect  of  the  qualification  shares. 

The  application  of  these  principles  depends  on  facts  and 
inferences  of  fact,  and,  as  might  be  expected,  the  cases  on  the 
subject  are  by  no  means  all  consistent.  An  attempt  has  been 
made  below  to  classify  the  most  important  of  them  for  con- 
venience of  reference,  but  the  principles  underlying  them  all 
will  be  found  to  be  those  stated  above. 

The  cases  apparently  warrant  the  following  inferences : — 

1.  Notwithstanding   §    16    of    the  Companies  Act,   1862,  observations 
rendering  a  company's  articles  binding  on  its  members,  a  ^"  ***®  °^^^ 
person  who  is  a  member  (by  subscribing  the  memorandum  of 
association  or  by  having  shares),  and  who  becomes  a  director, 
is  not  necessarily  a  contributory  in  respect  of  the  shares 
necessary  to  qualify  him  for  the  office  (s). 


from  the  company,  see  Hamlei/s  com, 
5  Ch.  D.  p.  707. 

{q)  Brown's  coie,  9  Ch.  102 ; 
KanUh's  casCy  20  £q.  506  ;  Marquis 
of  Ahercom's  ease,  4  De  G.  F.  & 
J.  78.  Compare  Ex  parte  Lord 
inchiquin  [1891],  3  Ch.  28,  where 
the  other  shares  were  acquired  after 


a  reasonable  time  had  elapsed. 
What  is  a  reasonable  time  depends 
in  each  case  on  the  particular 
circumstances,  see  ib.  p.  37. 

(r)  This  was  done  in  AiisHn's 
ease,  2  Eq.  435. 

(»)  Hutchinson's  case  [1896],  1  Ch. 
226  ;  Ex  parte  Carrmell  [1894],  2 
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Bk,  IV.  Chap.  1. 
Sect.  18. 


2.  The  Courts  have  often  declined  to  infer  an  agreement  by 
a  director  with  the  company  to  accept  qualification  shares  from 
it,  although  he  has  accepted  the  office  of  director  and  acted  as 
such  without  being  qualified.  The  cases  on  this  point,  how- 
ever, are  by  no  means  uniform ;  nor  can  they  be  expected  to 
be  so,  as  they  all  turn  on  inferences  of  fact  (t). 

8.  If  a  company  is  wound  up  before  the  lapse  of  a  reason- 
able time  for  the  acquisition  of  qualification  shares,  directors 
who  have  not  acquired  them  will  not  be  contribuioriee  in 
respect  of  them  (u). 

4.  So,  if  a  person  has  agreed  to  become  a  director,  but  has 
changed  his  mind  or  has  retired  almost  immediately,  and  has 
not  accepted  qualification  shares,  and  has  not  agreed  to  take 
them  otherwise  than  inferentially  by  being  a  director,  he  will 
not  be  a  contributory  (x).  So  if  he  retires  on  the  ground 
that  conditions  on  which  he  accepted  office  have  not  been 
fulfilled  (y). 

5.  If  the  holding  of  qualification  shares  is  a  condition  pre- 
cedent to  election  as  a  director,  and  an  unqualified  person  is 
elected  and  acts  for  a  short  time,  and  then  retires  before  he 
obtains  his  qualifying  shares,  he  will  not  be  a  contributory  (z). 
His  election  will  have  been  void.  Nor  in  such  a  case  will  he 
be  made  a  contributory  if  qualification  shares  are  allotted  to 
him  after  his  retirement  (a). 


Ch.  392,  affirming  S.  C.  [1894],  1 
Oh.  392  (a  case  oi  rectificatiou  of 
the  register  before  the  commence- 
ment of  the  winding  up)  ;  KarxUKs 
vase,  20  Eq.  506 ;  Whml  BulUr 
OaruoUy  38  Ch.  D.  42;  and  see 
Hewitt^s  case  aiid  BreWs  case,  25 
Ch.  D.  283  ;  and  on  the  construction 
of  §  16,  ante,  p.  456.  Compare  Bilton 
Hotel  Co.,  9  L.  R.,  Ir.  338. 

{t)  Compare  the  cases  in  the  two 
tables  below,  and  see  the  Irish  case, 
Re  Bilton  Hotel  Co.,  9  L.  R.,  Ir.  338, 
where  the  director  was  held  liable. 

(tt)  HeicitVs  case  and  Bretfs  com,  25 
CTi.  D.  283  ;  JVheal  Buller  Consols, 
38  Ch.  D.  42.  Qucere,  how  far  mere 
lapse  of  time  is  material  when 
there  has  been  no    allotment,  see 


Hutchinson's  case  [1895],  1  Cli.  226. 

(x)  Ma/rquis  of  Aher corn's  ease,  4 
De  G.  F.  &  J.  78,  explained  and 
approved  in  Brown's  case,  9  Ch.  102  ; 
KanUVs  case,  20  Eq.  506 ;  Barber's 
case,  5  Ch.  D.  963.  See,  also.  Ex 
parU  Caminell  [1894],  2  Ch.  392, 
affirming  S.  C.  [1894],  1  Ch.  392, 
and  the  next  note. 

(i^)  Austin's  case,  2  Eq.  435  ; 
Greenes  case,  18  Eq.  428.  Compare 
Sidney's  case,  13  Eq.  228. 

(z)  Hamley's  case,  5  Ch.  D.  705  ; 
Barber's  case,  ib.  963 ;  Jenner's  case, 
7  ib.  132. 

{a)  Barber's  case,  5  Ch.  D.  963. 
See,  as  to  estoppel,  per  James,  L.  J*, 
at  p.  968. 
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6.  A  company's  articles  of  association  may  be  so  worded  ^^  iv*  Chap.  i. 

'  S6ct.  13. 

that  an  acceptance  of  the  office  of  director  is  equivalent  to  an 

agreement  with  the  company  to  acquire  the  necessary  quali- 
fication shares  from  it,  unless  such  shares  are  acquired  within 
a  prescribed  time.  If  in  such  a  case  a  person  accepts  office, 
and  does  not  acquire  his  qualification  shares  within  the 
prescribed  time,  he  will  be  a  contributory  in  respect  of  them  (6), 
«ven  though  he  has  not  acted  as  a  director  (c),  unless  he  has 
resigned  his  office  before  the  prescribed  time  has  expired  (d). 

7.  A  director  may  treat  any  shares  he  holds  as  qualification 
ahares  unless  he  has  agreed  to  take  them  in  addition  to 
others  (e). 

8.  Apart  from  any  special  circumstances,  if  a  director  is 
the  registered  holder  of  the  requisite  number  of  shares,  he  will 
be  qualified,  although  the  articles  require  him  to  hold  them  in 
his  own  right,  and  he  may  have  mortgaged  them  or  even 
have  no  beneficial  interest  in  them  (/).  It  is  also  sufficient, 
apart  from  special  circumstances,  if  the  shares  are  standing 
in  his  name  jointly  with  other  persons  (g). 

9.  As  regards  paid-up  shares,  nothing  need  be  added  to 
what  has  been  stated  already  when  dealing  with  that  subject  (h). 
It  has  been  said  that  shares  which  are  nominally  fully  paid  up 
cannot  satisfy  the  requirements  of  the  qualification  clause  (t) ; 
but  if  the  company  is  bound  to  treat  the  shares  as  paid  up, 
whether  by  reason  of  a  duly  registered  contract  or  otherwise, 
that  must  be  sufficient  (j). 


(h)  Imac^  case  [1892],  2  Oh.  158. 

(c)  Herqfnia  Copper  Co.  [1894],  2 
Ch.  403. 

(d)  Salisbury  Jones  and  Dale's  case, 
[1894],  3  Oh.  356;  and  compare  the 
caae  in  the  last  note. 

(e)  As  he  had  in  Fowlei^s  case,  14 
£q.  316,  and  in  Exparte  Lord  Inchi- 
quvn  [1898],  3  Ch.  28 ;  but  not  in 
Duk^s  case,  1  Ch.  D.  620,  where  Fow- 
ler's case  is  doubted,  nor  in  Dunster^s 
ease  [1894],  3  Ch.  473  ;  Brown's  case, 
9  Ch.  102,  and  Millei^s  case,  3  Ch.  D. 
661,  are  the  leading  cases  on  this 
point 


{/)  Bainbridge  v.  Smith,  41  Ch.D. 
462 ;  PvXhrooh  v.  Richmond  Cons, 
Mining  Co.,  9  Ch.  D.  610;  Cumming 
V.  Prescott,  2  Y.  &  C.  Ex.  488.  See, 
too,  Cooper  v.  Griffin  [1892],  1  Q.  B. 
740;  Howard  v.  Sadler  [1893],  1 
Q.  B.  1. 

{g)  JJunster's  case  [1894],  3  Ch. 
473. 

{h)  Ante,  pp.  1075  et  seq,,  and  see 
the  tables  below. 

(t)  Curriers  case^  3  De  G.  J.  &  S. 
367. 

(j)  See  Brown's  case,  9  Ch.  102. 
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Bk.  IV.  Chap.  1.      The  Companies  Act,  1900,  does  not  require  directors  to 

hold  any  qualification,  but  where  a  qualification  is  required  by 


Ac™^9oa         ^^®  company's  regulations,  it  forbids  (§  2)  any  person  to  be 

named  as  a  director  in  the  articles  of  association  or  in  the 
prospectus  (A)  of  any  company  which  is  registered  after  the  Act 
came  into  operation,  and  which  invites  the  public  to  subscribe 
for  its  shares,  unless  he  has  either  signed  the  memorandum 
of  association  (kk)  for  a  number  of  shares  not  less  than  his 
qualification,  or  signed  and  filed  with  the  registrar  a  contract 
to  take  from  the  company  and  pay  for  his  qualification  shares  (0 . 
It  is  presumed  that  a  director  who  complies  with  these  require- 
ments will  be  liable  to  be  placed  on  the  list  of  contributories  in 
respect  of  his  qualification  shares,  even  though  the  filed  contract 
is  entered  into  with  a  third  party  before  the  registration  of  the 
company.  Moreover,  the  Act  (§  8)  makes  it  the  duty  of  every 
director  who  is  required  by  the  regulations  of  the  company  to 
hold  a  share  qualification,  and  who  is  not  already  qualified,  to 
obtain  his  qualification  within  two  months  of  his  appointment, 
or  within  such  shorter  period  as  may  be  fixed  by  the  regula- 
tions of  the  company.  If  he  fails  to  do  this,  or  ceases  to  hold 
his  qualification,  his  office  is  vacated  ;  and  if  after  that  time  has 
elapsed  he  acts  as  a  director  without  holding  the  necessary  quali- 
fication, he  is  liable  to  pay  the  company  a  sum  of  £5  for  every 
day  he  so  acts  (m).  It  is  conceived,  however,  that  this  section 
does  not  render  him  liable  to  be  made  a  contributory  in  respect  of 
his  qualification  shares  merely  by  reason  of  his  having  so  acted. 
Acting  as  a  director  without  a  qualification  does  not  amount 
to  a  misfeasance  within  §  10  of  the  Companies  (Winding-up) 
Act,  1890  (n).  Nor  does  it  deprive  a  director  of  his  right  to 
remuneration  (o). 

(k)  This  does  not  apply  to  a  pro-  et  seq, 
spectus  issued  after  the  expiration  of         (l)  §  2. 
one  year  from  the  date  at  which  the  (m)  §  3. 

company  is  entitled  to  commence  (n)  Coventry  and  Diaxm^s  ca$e^  1 4 

business ;  see  §  2  (3).    As  to  what  Ch.  D.  660,  a  decision  under  §  165 

that  date  is,  see  §  6.    For  definition  of  the  Act  of  1862.     Qu.   if  this 

of  a  director  and  of  a  prospectus,  see  will  apply  to  the  liability  under 

§  30.  Comp.  Act,  1900,  §  3  (3). 

Qsk)  As    to    subscribers    of   the         (o)  SaUton  v.  New  Beeston  Oyde  Go, 

memorandum,  see  mfray  pp.  1093  [1899],  1  Ch.  775. 
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TABLE  I.  ^^^.^Js!"*^' 

In  the  following  cases  directors  were  held  not  to  be  contri-  Not  contribu- 
batories  in  respect  of  their  qualification  shares :    the  Court  ^^^ 
coining  to  the  conclusion  that  no  agreement  to  take  shares 
was  established,  and  that  the  directors  were  not  estopped  from 
denying  their  due  qualification : 

Ahercani's  ease,  4  De  G.  F.  &  J.  78. 

Director  accepted  office  and  was  advertised,  but  lie  never  acted, 
and  did  not  know  qualification  was  necessary. 
See,  also,  Mather  v.  National  A»»,  Assoc, ,  14  C.  B.  N.  S.  676. 
Karuth's  case,  20  Eq.  506  (j»). 

Director  subscribed  memorandum  and  articles  of  association, 
and  was  advertised ;  but  he  withdrew  from  the  company  and 
never  acted. 
BrowtCs  case,  9  Ch.  102. 

Director  had  fully  paid-up  shares  registered  in  his  name,  and 
no  agreement  to  take  others  was  proved. 
MUler^s  case,  5  Ch.  D.  70,  and  3  ib.  661. 

Director  had  fuUy  paid-up  shares  to  qualify  him,  and  they 
were  forfeited  when  he  retired. 
Handey^s  case,  5  Ch.  D.  705. 
Barber's  case,  ib.  963. 
Jenner*s  case,  7  Ch.  D.  132. 

In  all  of  these  the  qualification  was  a  condition  precedent  to 
election,  and  the  directors  were  not  duly  elected,  and  they  had 
retired  before  obtaining  any  shares. 
Hewi^s  case  and  BreU*s  case,  25  Ch.  D.  283.  ) 
Wheal  Buller  Consols,  38  Ch.  D.  42.  / 

Directors  signed  the  memorandiun  and  articles  of  association, 
but  had  not  had  a  reasonable  time  to  qualify  before  winding  up 
commenced.  In  Wheal  Buller  Consols  directors  had  three  months 
to  qualify,  and  the  winding  up  commenced  directly  afterwards. 

HtUchinsonU  case  [1895],  1  Ch.  226. 

No  time  fixed  for  acquiring  qualification.  Company  formed 
in  March.  B.  &  H.  appointed  first  directors.  Both  accepted  office, 
and  B.  signed  memorandum  of  association  for  one  shai'e.  H.  did 
not.  H.  sent  in  resignation  in  July,  which  was  accepted  in 
October.  Company  proved  abortive,  and  was  wound  up  in 
December.  B.  &  H.  both  struck  off  list.  Semhle,  unless  shares 
are  allotted  mere  lapse  of  tune  after  acceptance  of  office  is 
immaterial. 

Ex  parte  Cammell  [1894],  2  Ch.  392,  affirming  [1894],  1  Ch.  528. 

Directors  might  act  for.  one  month  without  acquiring  qualifica- 
tion.   C.  accepted  office,  and  without  lus  knowledge  shares  were 

(p)  In  all  these  cases  the  directors     for  which  they  signed  the  memo- 
were  put  on  the  list  for  the  shares      randuni  of  association. 
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Bk.  IV.  Chap.  1.  allotted  to  him.    He  attended  one  meeting  after  such  allotment, 

°^*'  ^^*  but  did  not  act  after  the  expiration  of  the  month.    Secretary 

Not  contribu-  wrote  to  him  asking  him  to  apply  for  his  qualification  shares. 

tones.  He  declined,  and  resigned.    Subsequently  his  name  was  put  on 

register,  but  Court  ordered  its  removal. 
N.B. — In  this  case  there  was  no  winding  up. 
TotUlVs  ca%e,  1  Ch.  85. 

Director  signed  memorandum  and  applied  for  qualification 
shares,  but  never  got  them.    His  name  was  in  a  list  for  tlie 
shares,  but  he  did  not  know  it.    N.B. — ^The  articles  did  not 
require  directors  named  in  them  to  qualify. 
Compare  Boney'e  case,  4  De  Q,  J.  &  Sm.  426. 
Stock's  case,  4  De  O.  J.  &  Sm.  426. 
Forhes'  case,  8  Ch.  768. 
Lord  Clatid  ffamilton*s  rase,  8  Ch.  548. 

The  last  observation  applies  to  these  also. 
Chapman's  case,  2  Eq.  567. 

Director  signed  memorandum  and  articles  of  association,  and 
was  named  in  them  aj9  a  director.    He  applied  for  qualification 
shares,  but  never  got  them.    He  resigned. 
Salisbury  Jones  and  Dale's  case  [1894],  3  Ch.  356. 

Qualification  was  the  holding  of  a  certain  number  of  shares. 

By  the  terms  of  the  articles,  unless  a  director  acquired  his 

qualification  within  three  months,  he  was  to  be  deemed  to  have 

agreed  to  take  them  from  the  company.     The  directors  had 

signed  the  memorandum,  accepted  office  and  acted,  but  no  shares 

were  allotted  to  them,  and  they  resigned  before  the  expiration  of 

the  three  months.     Compare  Hercynia  Copper  Co.,  infra,  p.  1091. 

Currie's  case,  3  De  G.  J.  &  Sm.  367  {q), 

Carling's  case,  1  Ch.  D.  115, 

Amot's  case,  36  Ch.  D.  702, 

are  all  cases  in  which  directors  were  entitled  to  say  that  they 
were  only  liable,  if  at  all,  in  respect  of  fully  paid-up  shares. 
Amot's  case  was  not  a  case  of  qualification  shares. 
Dunster's  case  [1894],  3  Ch.  473. 

D.  signed  memorandum  for  shares  sufficient  to  qualify  him. 
D.*s  firm  sent  in  an  application  for  the  same  number  of  shares, 
which  were  allotted  to  them  and  paid  up  by  them.  These  shares 
were  intended  to  be,  and  treated  as,  the  same  shares  as  those  for 
which  D.  signed.  Held  that  there  was  no  agreement  by  D.  to 
take  any  other  than  the  fully  paid  shares.  See  infra,  p.  1094. 
Saunders'  case,  2  De  G.  J.  &  Sm.  101. 

Saunders  was  registered,  but  he  was  not  liable  to  creditors  as 
a  member,  and  he  was  entitled  to  be  indemnified  by  the  company 
under  the  older  Winding-up  Acts,  therefore  he  was  not  a 
contributory. 


ante,  p.  1081. 


(q)  As  to  the  shares  a,  see  ante,  p.  1081,  note  (a). 


CONTRIBUTORIES. — QUAUFICATION  SHAREa  1091 

HaUrmrh's  caM,  9  Ch,  D.  329.  Bk.  IV.  Chap.  1. 

Shares  were  registered  in  a  director's  name  without  his  know-        ^^^-  ^^' 
,  ledge.    No  qualification  shares  were  necessary.  I^ot  oontribu- 

Austin*s  ease,  2  £q.  435.  tories. 

The  director  was  on  the  register  for  the  qualification  shares, 
but  he  did  not  know  it.  He  had  retired  on  the  ground  that 
the  conditions  on  which  he  became  a  director  had  not  been 
performed. 

N.  B. — None  bi  the  above  were  registered  in  respect  of  unpaid- 
up  shares,  except  Atutin^  SautiderSf  Hallmark  and  Cammellf  but 
Cammell  was  registered  after  his  resignation,  and  the  company 
in  his  case  was  not  being  wound  up. 


TABLE  II. 

In  the  following  cases  directors  were  held  to  be  contributories  Contributones. 
in  respect  of  their  qualification  shares,  the  Court  coming  to 
the  conclusion  that  an  agreement  to  take  them  was  estab- 
lished, or  that  the  directors  were  estopped  from  denying  their 
qualification : 

I$aaai'  case  [1892],  2  Ch.  158. 

By  the  terms  of  the  articles  a  director  was  bound  to  acquire 
his  qualification  shares  within  one  month.  If  he  did  not  do  so  he  was 
to  be  deemed  to  have  agreed  to  acquire  them  from  the  company, 
and  they  were  to  be  allotted  to  him.  Isaacs  had  signed  the 
memorandum  of  association  for  one  share,  had  accepted  office,  and 
acted  as  a  director ;  but  had  never  applied  for  shares,  and  none 
(except  the  one  for  which  he  signed  the  memorandum)  had 
been  allotted  to  him.  He  was  not  on  the  register,  except  for 
the  one  share. 
Eercyw'a  Copper  Co.  [1894],  2  Ch.  403. 

Similar  articles.  The  director  did  not  sign  the  memorandum, 
and,  though  he  had  accepted  office,  he  had  never  acted  as  a 
director.  He  resigned  his  office,  but  not  until  after  the  month  had 
expired. 

Compare  Salisbury  Jones  Jb  Dale^s  case  [1894],  3  Ch.  356,  antey 
p.  1090. 
Ex  parte  Lord  Inchiquin  [1891],  3  Ch.  28. 

Qualification,  40  shares.  Lord  Inchiquin  accepted  the  office  of 
director ;  before  he  acted  40  shares  were  allotted  to  him,  and  his 
name  was  placed  on  the  register.  He  did  not  know  this,  and 
never  applied  for  the  shares.  He  acted  as  a  director,  and  three 
months  after  his  appointment  he  acquired  40  paid-up  shares, 
which  he  had  registered  in  his  name,  and  i*esigiied  soon  after- 
wards. The  Court  held  him  to  be  a  contributory  in  respect  of 
the  unpaid  shares,  as  the  paid-up  shares  had  not  been  acquired 
within  a  reasonable  time  after  his  appointment. 

69—2 
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Bk.  lY.  OhAp.  1.  Leekt's  case,  6  Ch.  469,  and  11  Eq.  100. 

^^*  ^^'  Director  had  qualification  shares  allotted  to  him;  they  were 

Oontributories.  registered  in  his  name  as  paid  up,  which,  however,  they  were  not. 

He  knew  he  had  the  shares,  and  acted  as  a  director. 
Harward*8  case,  13  Eq.  30. 

Director  acted,  and  had  qualification  shares  allotted  to  him,  hut 
he  did  not  know  it. 
LevUa^s  case,  3  Ch.  36, 
Bird^s  case,  4  De  G.  J.  &  Sm.  200, 

were  both  cases  of  express  application  lor  shares  by  a  director 
and  registration  in  his  name. 
See,  also,  Barrow^ s  case,  ante,  p.  10S2 ;  and  Boney*s  case  below. 
Disderi  &  Co.,  11  Eq.  242. 

11   dii'ectors  had  qualification  shares  allotted  to  them  and 
registered  in  their  names  as  fully  paid  up,  which,  however,  they 
were  not. 
Walter's  case,  3  De  G,  &  S.  149,  affirmed  19  L.  J.  Ch.  501. 

Qualification  shares  were  placed  in  director's  name  with  his 
consent ;  but  the  formalities  necessary  to  make  him  a  shareholder 
were  not  duly  complied  with. 
Duke's  case,  1  Ch.  D.  620. 
Fowler's  case,  14  Eq.  316. 

The  question  in  these  cases  was  how  many  shares  over  and 
above  the  qualification  number  the  director  was  liable  for.    Each 
was  decided  according  to  his  real  agreement. 
Currie's  case,  3  De  G.  J.  &  Sm.  367  (r). 

The  directors  had  signed  the  articles  which  required  them  to 
hold  100  shares.  They  had  voted  themselves  paid-up  shares. 
They  were  treated  as  holders  of  100  unpaid-up  shares.  Shares 
for  which  they  had  signed  the  memorandum  were  reckoned  as 
part  of  their  100  qualification  shares.  Carrie  acted  as  a  director ; 
see  20  Eq.  510. 
Esparto  Trading  Co,,  12  Ch.  D.  191. 

Gk>ddard  had  accepted  the  office  of  director,  and  had  acted  as 
such :  he  was  registered  in  respect  of  his  qualification  shares ; 
they  had  been  marked  in  the  books  as  cancelled,  but  the}'  had 
not  been  duly  forfeited. 
Honey's  case,  4  De  G.  J.  &  Sm.  426. 

Boney  acted  as  a  director  and  agreed  to  take  100  shares;  but 
there  was  no  allotment  of  them,  nor  were  they  registered  in  his 
name. 
Hay's  case,  10  Ch.  593. 

Hay  had  signed  the  memorandum  of  association  for  the  shares 
for  which  he  was  held  liable.  The  only  question  was,  whether  he 
had  paid  for  them. 


(r)  The  shares  here  referred  to      report.    See  ante,  pp.  1081  and  1082. 
are  those  indicated  as  b  and  c  in  the 
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7.  Subscnbers  of  the  nieirwrandiim  of  association. 


Bk.  IV.  Chap.  1. 
Sect  13. 


In  companies  formed   under  the  Act  of   1862,   the   sub-  Sabacriben 
scribers  (s)  of  the  memorandum  of  association  are  members,  randum  of 
and  liable  to  be  put  on  the  list  of  contributories,  although  "^^**°°' 
the  memorandum  may  have  been  somewhat  altered  since  they 
signed  it  {t) ;  and  although  no  shares  may  have  been  allotted 
to  them,  and  they  may  never  have  been  registered  as  share- 
holders (u);  and  although  the  directors  may  have  cancelled 
the  shares  at  the  request  of  the  subscribers  (x).    If,  however, 
all  the  shares  in  the  company  have  been  duly  allotted  to  other 
persons,  so  that  none  are  left  which  a  subscriber  of  the  memo- 
randum can  hold,  he  will  not  be  a  contributory,  but  must  be 
treated  as  having  transferred  his  shares  iy). 

In  Felgate's  case  {z)  it  was  held  that  a  person  who  signed  Feigate^s  case, 
the  memorandum  and  articles  of  association  was  not  a 
contributory,  the  articles  having  been  altered  after  he 
Bigned  them,  but  before  they  were  registered.  But  it  is 
very  difficult  to  reconcile  this  decision  with  the  provisions 
of  the  Act  (a). 

Shares  allotted  to  the  subscribers  of  a  company's  memo-  Allotment  to 
randum  of  association  are  prima  facie  allotted  in  respect  of,  or  *^^  "* 
include,  the  shares  subscribed  for ;  consequently,  unless  there 
are  circumstances  to  rebut  this  inference,  a  subscriber's 
liability  is  not  for  the  number  of  shares  subscribed  for,  pltts 
the  number  allotted,  but  only  for  one  of  such  numbers,  or 
the  larger  of  them  if  they  are  unequal  (b)^ 


{»)  Signature  by  an  agent  is 
ec^uiTalent  to  signature  by  oneself, 
WhiiUy  Partnersy  Limittd,  32  Ch.  D. 
337. 

(i)  PeePs  cote,  2  Cli.  674 ;  Oakes 
Y.  T%iT^uand,  L.  R.  2  H.  L.  325. 
Compare  Felgai^s  cote,  2  De  G.  J.  & 
S^DL  456. 

(it)  London  and  Provincial  Con-- 
aolidated  Goal  Co.,  5  Ch.  D,  525  ; 
Sidnetfi  case,  13  Eq.  228;  Evant^ 
ease,  2  CL  427  ;  HalVs  case,  5  Ch. 
707.  See,  also,  the  cases  in  the  next 
five  notes. 


(«)  EspaHo  Trading  Co,,  12  Ch.D. 
191.  Compare  NicoFs  case,  29  Ch.  D. 
421. 

(y)  Mackley's  case,  1  Ch.  D.  247  ; 
DrummondJs  com,  4  Ch.  772.  See  4 
Ch.  776.  See,  also,  Kipling  v.  Todd^ 
3  C.  P.  D.  350. 

(z)  2  De  G.  J.  k  Sm.  456,  decided 
on  19  &  20  Vict,  a  47. 

(a)  See  §§11,  18,  and  the  cases  in 
note  {t),  ante. 

(6)  Oilman's  case,  31  Ch.  D.  420  ; 
EllioU's  COM,  W.  N.  1866,  p.  342. 
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Bk.  IV.  Ohap.  1.      In  Duke's  case  (c)  there  were  two  classes  of  shares,  A.  shares 

Sect.  18. 

and  B.  shares.     Both  classes  were  of  the  same  nominal 

Duke's  case. 

amount,  but  the  B.  shares  were  preference  shares.  A  person 
subscribed  the  memorandum  for  50  B.  shares ;  but  he  applied 
for  and  had  allotted  to  him  25  A.  shares  and  26  B.  shares 
instead  of  50  B.  shares.  It  was  sought  to  place  him  on  the 
list  in  respect  of  25  A.  shares  and  50  B.  shares,  but  it  was 
held  that  this  being  contrary  to  the  intention  of  all  parties, 
and  the  Act  only  requiring  the  memorandum  to  state  the 
number  of  shares  applied  for,  he  was  only  liable  to  be  a 
contributory  in  respect  of  25  A.  shares  and  25  B.  shares. 
Donster's  caie.        In  Ihinster's  case  (d)  there  was  an  arrangement  between  a 

firm  of  which  Dunster  was  a  member  and  the  promoters  of  a 
company  that  his  firm  should  take  up  and  pay  for  100  shares, 
in  consideration  of  becoming  the  company's  agents.  Dunster 
was  named  as  a  director  in  the  company's  articles  of 
association ;  the  qualification  of  a  director  was  the  holding  of 
100  shares.  .Dunster  signed  the  memorandum  of  association 
for  100  shares  in  his  own  name,  but  he  did  so,  as  was  proved, 
as  representing  the  firm,  and  because  the  registrar  of  joint 
stock  companies  would  not  accept  a  signature  in  the  firm's 
name.  Subsequently  the  firm  sent  in  an  application  for  100 
shares,  which  were  allotted  to  them  and  paid  up  by  them. 
Dunster  became  a  director,  but  no  shares  were  ever  allotted  to 
him  in  his  own  name.  The  company  treated  the  allotment  to 
his  firm  as  satisfying  his  signature  to  the  memorandum  of 
association,  and  as  his  qualification  as  a  director.  The  Court 
of  Appeal,  under  these  circumstances,  held  that  there  was  only 
one  contract  to  take  100  shares,  and  that  this  had  been  fulfilled 
by  the  allotment  to  the  firm  of  the  100  shares  which  they  had 
paid  up,  and  that  therefore  Dunster  was  not  liable  to  be  put 
on  the  list  of  contributories. 
Sham  snb-  The  shares  which  a  subscriber  to  the  memorandum  agrees 

to^reated  ^  ^  take  are  primd  facie  shares  not  paid  up  (e) ;  and  the  acqui- 
as  paid  up.        sition  by  him  of  fully  paid-up  shares  to  which  some  one  else 

(c)  1    Ch.    D.    620.      See,    ako,  («)  Maynard!s   case,    9    Ch.    60 ; 
Mayjiard's  case,  9  Ch.  60.  Ilay'g  case,  10  Ch.  593,  where  the 

(d)  [1894],  3  Ch.  473,  reversing  shai-ea  were   paid  for  out  of   the 
Vaughan  Williams,  J.  company's  money.    Bee,   also,  the 


CONTRIBUTORIES, — SUBSCRIBEBS  OF  MEMORANDUM.  1095 

was  entitled  will  not  relieve  him  from  his  liability  to  be  a  con-  ^^^ •  jv.  chap.  i. 

tributory  in  respect  of  the  shares  for  which  he  subscribed  the 

memorandum  of  association  (/).  Before  the  passing  of  the 
Companies  Act,  1867  (SO  &  81  Vict.  c.  181,  §  25,  ahready 
noticed  and  now  repealed),  it  had  been  decided  that  if  the 
memorandum  or  articles  of  association  showed  .that  the  shares 
subscribed  for  were  shares  fully  paid  up,  and  the  subscriber 
had  given  value  to  the  company  for  them,  he  would  not  be  a 
contributory  in  respect  of  any  other  shares  (g),  and  that,  if  the 
articles  of  association  stated  that  paid-up  shares  were  to  be 
issued  to  a  subscriber  of  the  memorandum,  the  shares  for 
which  he  subscribed  were  prima  facie  the  same  as  those  which 
be  was  entitled  to  receive  under  the  articles  of  association  ;  or 
in  other  words,  shares  paid  in  full  {h).  These  cases  may  be 
usefully  compared  with  Denfs  ca8e(i),  where  a  person  who  l>cnt'8  case. 
subscribed  the  memorandum  of  association  was  held  to  be  a 
contributory  and  liable  to  calls,  although  the  articles  of 
association  declared  that  all  the  shares  subscribed  for  were 
to  be  allotted  as  fully  paid  up  (ii),  and  although  the  company 
was  bound  by  agreement  and  by  its  articles  to  allot  fully 
paid-up  shares  to  a  third  person,  or  his  nominees,  of  whom 
the  subscriber  was  one.  But  Dent  had  paid  nothing  to  the 
company  in  respect  of  any  shares,  and  the  allotment  to  him 
as  a  nominee  of  the  promoter  was  not  a  fulfilment  of  his 
contract  as  a  subscriber  of  the  memorandum  of  association. 

With  respect  to  companies  to  which  the  repealed  section  (§  25)  Companiei  Act» 
of  the  Companies  Act,  1867,  applied,  it  would  seem  that  shares       ' 
for  which  a  person  signed  the  memorandum  of  association 
could  not  be  treated  as  paid  up  unless  they  were  paid  up  in 


collected  in  Table  II.,  ante,  having  regard  to  the  Comp.  Act, 

pw  I092yand  the  cases  in  the  next  four  1867,  §  25. 
notes.  {h)  Jonet^  ca§6y  6  Ch.  48;  PelPs 

(/)  See  Mxgoiii^s  com,  4  £q.  238  ;  com,  5  ib.  11  ;  Drumriumis  case,  4 

Foihu  and  JuMb  cose,  6  Ch.  270  ;  Ch.  772.    See  the  next  note. 
DmVs  am,  15  £q.  407,  and  8  Ch.  {%)  DenVs  cate,  15  £q.  407,  and 

768.  8  Ch.  768;  FothergilVs  case,  8  Ch. 

(gr)  Baglan  Hall  Colliery    Co,,  5  270. 
Ch.  346  ;  Baron  de  BeviU^s  ease,  7  (it)  Such  an  article  cannot  remove 

£q.  11.    See  note  (%),  infra.    See,  the  obligation  to  pay  for  the  shares 

also,  Coat^s  case,  17  £q.  169  ;  but  in  money  or  money *s  worth. 
qu,  if  that  case  wt»  rightly  decidetl, 
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^^•^/^J^P*  1*  cash  ij).    The  difficulty  arose  from  the  section  requiring  the 

sect*    XOm 

contract  under  which  the  shares  were  to  be  paid  for  otherwise 

than  in  cash  to  be  filed  at  or  before  the  issue  of  the  shares, 
and  from  the  doctrine  that  the  issue  of  the  certificate  of  incor- 
poration of  the  company  operates  as  an  issue  of  the  shares 
for  which  the  memorandum  of  association  is  signed  {k).  If  the 
shares  mentioned  in  the  contract  are  clearly  identified  with 
the  shares  for  which  the  memorandum  of  association  was 
signed  (Z),  and  the  contract  was  entered  into  with  a  trustee 
for  the  company  (2Z)  and  filed  at  the  same  time  as  the 
memorandum  of  association,  or  even  if  it  was  entered  into 
and  filed  as  soon  as  possible  after  the  incorporation  of  the 
company  and  before  the  shares  were  in  fact  issued,  this  might 
perhaps  be  sufficient  (m) ;  but  this  view  seems  hardly  con- 
sistent with  the  most  recent  decision  on  the  subject,  where 
the  Court  refused  to  grant  relief  under  the  Companies  Act, 
1898,  apparently  on  the  ground  that  the  requirements  of  §  25 
cannot  be  complied  with  in  the  case  of  shares  for  which  the 
memorandum  of  association  is  signed  (mm).  Since  the  repeal 
of  that  section,  the  question  has  lost  much  of  its  importance  (n). 

8.  Holders  of  scrip. 

Sharw  in  scrip        With  respect  to  scrip  companies,  i.e.,  companies  the  shares 
compameB.         j^^  which  pass  by  the  delivery  of  the  scrip  certificate,  he  who, 

when  the  company  is  ordered  to  be  wound  up,  is  the  bond  Jide 
holder  of  a  certificate,  and  is  bond  Jide  entitled  to  a  share  as 
such  holder,  is  a  contributory  in  respect  of  such  share  (o). 

(j)  See  Re  Jarvis  db  Co,  [1899],  1  in  §  26,  and   Whitehead  di  Bros., 

Oh.  193  ;  Dallon  Time  Lock  Co.  v.  Ld.  [1900],  1  Ch.  804. 

DaUoHf  66  L.  T.  704  ;  Whitehead  <&  {mm)  Ebenezer  Timmins  d:  Sons^Ld. 

Bros.,    Ld.    [1900],     1    Ch.     804;  [1902],  1    Ch.   238,  distingoiafaing 

Archibald    Daunay,    Ld.,    W.    N.  Whitehe€uld:Bros.,Ld.yOniliegKOxmdi 

1900,  p.  152,  and  Ebenezer  Timmins  that  in  that  case  all  the  shares  of  the 

db  Sons,  Ld.  [1902] ,  1  Ch.  238.  company  had  been  issued. 

(k)  See  DaUmi  Time  Lock  Go.  y.  (n)  See  as  to  the  effect  of   the 

DaUon,  66  L.  T.  704,  and  the  cases  repeal,  ante,  p.  566. 

in  the  last  note.  (o)  See  Griaewood  and  Smithes  case, 

(I)  There  was  no  such  identifica-  De  Pcu^s  com,  4  De  Q.  &  J.  544 ; 
tion  in  FothergiiTs  case,  8  Ch.  270.  Finlay  Hodgaon's  caee,  26  Beav.  182  ; 

(II)  See  amie,  p.  570,  note  (a),  as  to      Barclay e  case,  ib.  177  ;  SheweWs  ccue, 
the  sufficiency  of  such  a  contract.  2  Ch.  387,  and  the  cases  in  notes  (t) 

(m)  See  the  words  '*  at  or  before  "      and  (u),  infra. 
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But  as  will  be  seen  hereafter,  mold  fide  transfers  of  the  certifi-  Bk.  iv.  Ch&p.  i. 

eates  to  persons  who  hold  them  for  the  transferors,  will  not ' — 

enable  the  latter  to  escape  from  being  made  contributories  (p). 
If,  as  sometimes  happens,  the  scripholders  are  a  distinct  class 
from  the  shareholders,  not  enjoying  the  same  rights,  and  not 
sabject  to  the  same  liabilities,  difficult  questions  arise  as  to 
the  liability  of  the  scripholders  to  be  put  on  the  list  of  con- 
tributories. A  company  of  this  sort  has  been  ordered  to  be 
wound  up  on  the  petition  of  a  transferee  of  scrip,  but  only  on 
his  admitting  himself  to  be  a  contributory.  The  very  fact, 
however,  that  this  admission  was  required,  shows  that  the 
Court  was  not  satisfied  that  he  would  have  been  a  contributory 
without  it  (q) ;  and  in  other  cases  arising  on  the  winding  up 
of  the  same  company  it  was  held  that  even  an  allottee  of  scrip 
was  not  a  shareholder  (r). 

As  has  been  seen  above  (s),  an  agreement  to  take  shares 
which,  owing  to  the  non-performance  of  conditions  precedent 
or  otherwise,  cannot  be  specifically  enforced,  does  not  render 
the  person  who  has  agreed  to  take  them  a  contributory. 
Allottees  of  scrip  are  frequently  in  this  position;  and  when 
they  are,  they  are  not  contributories.  Thus,  where  scrip 
transferable  to  bearer  is  issued,  and  it  is  provided  in  substance 
that  on  registration  of  the  scrip,  shares  will  be  exchanged  for 
it,  an  allottee  of  scrip  who  transfers  it  without  registering 
it  (0,  or  whose  scrip  is  forfeited  for  non-registration  (u) 
(power  to  forfeit  in  such  case  being  reserved),  will  not  be  a 
contributory,  and  it  is  very  questionable  whether  he  will  if  he 
holds  the  scrip  and  it  remains  unforfeited  ;  unless,  indeed,  he  is 
registered  as  a  shareholder,  and  he  allows  himself  so  to  continue. 

Under  the  Companies  Act,  1862,  shares  transferable  to 


ip)  Lund^s  COM,  27  Beav.  465; 
Hyam's  case,  1  De  G.  F.  &  J.  75  ; 
Ca$UlU/$  cau,  2  ib.  302.  Compare 
De  Foetus  caee^  4  De  6.  &  J.  544. 
These  will  be  noticed  hereafter. 

(q)  LiUMiamptcn  Steam  Ship  Co,, 
2  De  6.  J.  &  Sin.  521. 

(r)  OrmefwTs  com.  5  Eq.  110. 
Compare  Gregg's  cote,  15  W.  R.  82, 
where  the  allottee  was  registered  as 


a  member,  and  was  held  to  be  a 
contributory.  See,  also,  JVeeton's 
case,  5  Ch.  614,  where  the  son  had 
caused  the  shares  to  be  registered, 
and  the  father  was  put  on  the  list. 

(«)  Ante,  pp.  1070  et  eeq. 

[t)  Eustace  v.  Dublin  Tnmk  BaiL 
Co.,  6  Eq.  182. 

(u)  Ex  parte  CoUum,  9  Eq.  236 ; 
KeUc^s  case,  ib.  107. 
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Bk.  IV.  Chap.  1.  bearer,  and  not  paid  up  in  full,  are  illegal  (x) ;  the  question 

•  ^^' who  ought  to  be  a  contributory  in  respect  of  such  a  share  in  a 

company  formed  and  registered  under  the  Act,  is  by  no  means 
free  from  difficulty,  and  has  not  been  decided.  In  such  a  case 
the  only  contributories  appear  to  be  the  subscribers  to  the 
memorandum  of  association  (y),  and  other  duly  constituted 
shareholders,  if  any,  although  they  may  have  parted  with 
their  scrip  (2:). 


TrasteeB 
contribntories. 


City  of  Glasgow 
Bank  Oases. 


Cestui  qtte 
trust  not  a 
contributory. 


9.  Trustees  and  Cestuis  que  UnistenU 

A  trustee  who  is  a  shareholder  is,  like  any  other  share- 
holder, liable  to  be  made  a  contributory,  and  he  must  look 
for  his  indemnity  to  his  cestui  que  trust.  The  trustee,  as 
between  himself  and  the  other  shareholder^,  is  bound  to 
contribute  with  them  to  the  payment  of  the  company's  debts  ; 
and  he,  therefore,  is  in  ordinary  cases  the  person  to  be  on  the 
list.  There  are  numerous  cases  to  this  effect  in  the  books. 
The  matter  was  considered  and  settled  by  the  House  of  Lords 
in  several  cases  of  great  hardship  arising  on  the  failure  of  the 
City  of  Glasgow  Bank ;  there  some  of  the  persons  held  liable 
were  described  as  trustees  in  the  register  of  shareholders,  but 
this  circumstance  was  of  no  avail  (a).  Even  if  the  trustee  has 
not  complied  with  all  the  formalites  which  ought  to  have 
been  complied  with  according  to  the  company's  articles  of 
association  or  deed  of  settlement,  yet  if  the  shares  have  been 
assigned  to  him  and  he  has  accepted  them  he  will  be  a 
contributory  in  respect  of  them  {b). 

The  cestui  que  trust  on  the  other  hand  is  not  liable  to  be  put 

950.  Their  liability  is  joint  and 
several,  Gillespie  v.  City  of  Ghugcvf 
Baiik^  4  App.  Ca.  632.    See,  also. 


(x)  This  has  nerer  been  actually 
decided ;  but  see  General  Co.  for 
Promotion  of  Land  Credit,  5  Ch. 
363,  and  see  Companies  Act,  1867, 
§  27,  et  seq, 

(y)  But  see  the  cases  in  note  (0), 
ante, 

(z)  McEuen  v.  West  Lon,  Wharves 
Co.,  6  Ch.  666. 

(a)  Muir  v.  City  of  Glasgow  Bank, 
4  App.  Ca.  337,  and  other  cases,  ib. 
547 ;  Cuninghame  v.  C4iy  of  Glasgow 
Bank,  ib.  607  ;  Cree  v.  Somervaif,  ib. 
648 ;  Lumsden  v.  Buchanan,  4  Macqu. 


Davidson*s  case,  3  De  Q.  &  Sm.  21  ; 
Ez  parte  Jones,  27  L.  J.  Ch.  666, 
and  Barretfs  ease,  4  De  G.  J.  &  Sm. 
416. 

(6)  Hoarei's  case,  2  J.  &  H.  229  ;  Ez 
parte  Drummond,  2  Giff.  189.  Com* 
pare  Ex  parte  Scully,  6  Ir.  Ch.  72  ; 
and  Ex  parte  Hally  1  Mac.  &  G.  307, 
reversing  3  De  G.  &  Sm.  80.  Observe 
that  in  this  case  non-liability  to 
creditors  was  relied  on. 
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on  the  list.     The  leading  case  on  this  head  is  Bvgg'a  case  (c) ;  Bk.  iv.  Chap.  i. 
there  a  person  band  ,fide  bought  shares  in  the  name  of  his '- — '- — 

Suss*  8  C&S6 

brother,  in  order  that  it  might  not  be  known  that  he  was 
himself  connected  with  the  company :  there  was  evidence  to 
fihow  that  the  trustee  was  unable  to  meet  the  calls  upon 
him,  but  the  cestui  que  trust  was  held  not  a  contributory. 
Moreover,  subject  to  the  observations  which  will  be  made 
hereafter  on  mahi  fide  transfers  (cQ,  it  is  immaterial  whether 
the  trustees  acquire  the  shares  by  allotment,  as  in  Bwjg's  case, 
or  by  transfer  (e) ;  and  the  fact  that  the  object  of  the  cestui  que 
trust  was  to  avoid  liability  will  not  make  him  a  contributory  (f). 

But  although  the  general  rule  is  that  the  trustee  and  not  Tiansfera  into 
cestui  que  trust  is  a  contributory,  still,  a  person  in  whose  name  without  their 
shares  have  been  placed  without  his  knowledge  or  consent,  and  ^'^^^^^'"'y- 
who  has  not  himself  accepted  them  or  ratified  what  has  been 
done  ig),  cannot  be  made  a  contributory  in  respect  of  them  Qt). 

Again,  the  rule  that  the  trustee,  and  not  the  cestui  que  trust.  Dishonest 
is  a  contributory,  will  not  be  adhered  to  where  a  departure  ™* 
from  it  is  required  in  order  to  defeat  fraud.     In  a  case  where  Oox's  case. 
a  promoter  of  a  company  took  a  number  of  shares,  and  placed 
them  in  the  names  of  various  persons  in  order  to  swell  the 
apparent  number  of  shareholders,  and  so  to  deceive  the  public, 
he  was  put  on  the  list  in  respect  of  all  such  shares ;  he  was,, 
in  fact,  treated  as  holding  the  shares  in  various  names  which 
he  had  chosen  to  assume  for  purposes  of  his  own  (i).    Whether 
his  nominees  were  also  liable  to  be  put  on  the  list  was  not 
decided,  but  was  expressly  left  open  for  determination  {k). 
So  where  a  father  bought  shares  from  a  company  in  the  name 


(r)  2  Dr.  &  Sm.  452.  See,  also, 
Fenwid^t  caae^  1  De  G.  &  S.  557  ; 
Newry  and  JSnnitkiUen  Co.  v.  Moss, 
14  Beav.  64 ;  WiU(m  v.  Keating,  27 
Beav.  121,  and  4  Dc  G.  &  J.  588. 

(d).See  infra,  claM  B. 

{€)  King's  case,  6  Ch.  196  ;  Mit- 
ehelVs  case,  9  £q.  363. 

(/)  JFUliams'  case,  1  Ch.  D.  576  ; 
and  the  cases  in  the  last  note. 

{(f)  A  ratification  of  a  transfer 
previously  niade  without  authority 
is  sufficient.    Ker^s  case,  4  App.  Co. 


549,  598.    Compare    BelPs  case,  4 
App.  Ca.  547  (Janet  HilPs  ccue). 

(A)  Pirn's  rase,  3  De  G.  &  S.  11, 
and  1  Mac.  &  G.  291  ;  Henessey^s  Ex, 
case,  3  De  G.  &  S.  191,  and  2  Mac.  & 
G.  201,  in  both  of  which  the  evidence 
of  acceptance  was  insufficient. 
.  (t)  Coafs  case,  4  De  G.  J.  &  Sm. 
53,  on  appeal  from  the  Stannaries. 
Compare  King's  case,  6  Ch.  196. 

{k)  See,  as  to  this,  Barrett's  case, 
4  De  G.  J.  &  Sm.  416,  and  David- 
son's case,  3  De  G.  &  Sm.  '21. 
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Bk.  IV.  ChAp.  1. 
Sect.  13. 


Name  of  trustee 
treated  Ba  name 
of  cestui  que 
trust. 


Kala  fide 
tranters. 


Coventry's  case. 


Name  nsed  to 
aToid  liability. 


Holders  of 
shares  passing 
by  deliveiy. 


of  a  son,  who  was  under  age,  the  father  was  placed  on  the 
list,  the  son's  name  being  treated  as  his  (I). 

So  where  a  person  procured  a  married  woman  to  apply  for 
shares  for  him,  and  she  did  so,  and  shares  were  allotted  to 
her,  it  was  held  that  he  was  a  contributory  :  her  name  being 
treated  as  his  own  disguised  {in). 

Upon  the  same  principle,  viz.,  in  order  to  defeat  fraud,  if  a 
person  transfers  his  shares  to  a  nominee  of  his  own,  in  order 
to  put  the  nominee  forward  in  case  of  reverse,  but  at  the  same 
time  to  retain  for  himself  whatever  advantages  may  accrue  from 
the  shares,  the  real  owner  will  be  treated  as  himself  holding 
the  shares,  and  will  be  placed  on  the  list  accordingly  (n). 

In  all  these  cases  the  dishonest  purpose  of  the  trust 
prevents  its  recognition  for  the  purpose  for  which  it  was 
created,  and  the  person  who  in  reality  agreed  to  take  the 
shares  is  made  liable  for  them.  This  agreement  is  the  basis 
of  his  liability.  If,  therefore,  a  man  acting  in  concert  with 
the  directors  of  the  company  has  procured  shares  to  be  placed 
in  the  name  of  another  without  his  authority  merely  to  deceive 
the  public,  and  there  was  never  any  agreement  by  him  or  his 
nominee  to  take  the  shares,  or  any  intention  that  he  or  his 
nominee  should  be  liable  in  respect  of  them,  then  although  he 
and  the  directors  may  be  liable  in  damages  for  the  fraud, 
neither  he  nor  his  nominee  can  be  placed  on  the  list  of 
contributories  in  respect  of  the  shares  (o). 

A  purchase  of  shares  in  the  name  of  a  person  to  avoid 
liability  does  not  entitle  the  company  to  put  the  purchaser  on 
the  list,  if  the  transaction  is  a  real  transaction  (p). 

Further,  in  companies,  the  shares  of  which  are  transferable 
by  delivery  of  certificates,  the  person  who  may  happen  to  hold 
the  certificates  for  another  when  the  company  is  ordered  to  be 


(/)  fVedon's  case^  5  Ch.  614; 
RichardsorOs  casey  19  £q.  588. 
Compare  Ex  parte  Scully,  6  Jr.  Ch. 
72,  and  Coventry's  case  [1891],  1  Ch. 
203. 

(m)  Pugh  and  SJiarman's  case,  13 
£q.  566.  Compare  London,  Bombay 
and  Mediterranean  Bank,  18  Ch.  D. 


581,  where  there  was  no  fraud. 

(n)  Chinnock^s  case,  Johns.  714, 
and  others  of  that  class  noticed 
infra,  under  class  B.,  p.  1123.  Com- 
pare WUliam^  case,  1  Ch.  D.  576. 

(o)  Coventry's  case  [1891],  1  Ch. 
203. 

(p)  Ants^  p.  1099. 
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wound  up,  is  not  necessarily  the  proper  person  to  be  on  t^^®^'^^^^'^' 

list  of  contributories.    Whether  he  is,  or  is  not,  depends  upon  

whether  he  held  them  as  a  principal  and  legal  owner,  or 
simply  as  the  agent  of  the  person  to  whom  they  belonged. 
This  is  shown  by  Finlay'$  case  (q),  which  arose  in  winding  up  pinky's  case. 
a  scrip  company.  In  this  case  Messrs.  Finlay  &  Co.,  who 
were  merchants  and  bankers,  were  the  allottees  and  holders  of 
1,456  shares.  Of  these,  sixty  were  their  own,  and  the  rest 
belonged  to  their  customers.  Messrs.  Finlay  &  Co.,  however, 
received  all  dividends  and  paid  all  calls  on  all  the  shares,  and 
they  did  so  in  their  own  names,  without  making  any  distinc- 
tion between  the  shares  which  belonged  to  themselves  and 
those  which  did  not.  One  at  least  of  the  directors  of  the 
company  knew  that  Messrs.  Finlay  &  Co.  held  shares  as 
agents  merely.  It  was  decided  that  Messrs.  Finlay  &  Co.  were 
contributories  only  in  respect  of  the  sixty  shares  which  were 
their  own.  The  shares  in  this  case  were  transferable  by 
delivery,  there  was  no  rule  of  the  company  to  the  effect  that 
trusts  should  be  ignored,  and  there  was,  therefore,  no  reason 
why  the  cestui  que  tru8te7it  should  not  be  treated  as  the 
holders  of  the  shares.  It  may,  however,  be  doubted,  whether 
it  tlierefore  followed  that  the  agents  could  not  have  been 
treated  as  the  holders ;  for  their  principals  were  undisclosed. 

A  person  who  holds  shares  in  a  company  as  a  trustee  for  Trustees  for 
that  company,  is  obviously  entitled  to  be  indemnified  by  the  ^^^^^' 
company  against  all    losses  (r),    unless    the  transaction  in 
respect  of   which  he  holds  the  shares   is    ultra   vires,    or 
fraudulent,  and  not  binding    on    the    shareholders  {s).    It 


{q)  Finlay^  BodgtorCi  case,  26 
Beav.  182,  and  27  L.  J.  Ch.  664. 
See,  also,  SheweWs  case,  2  Ch.  387. 
The  company  bad  no  deed  of  settle- 
ment, and  was  not  incorporated. 
It  had  a  proRpectus,  which  set  out 
the  constitution  and  regulations  of 
the  company,  so  far  as  it  had  any. 
The  scrip  certificates  declared  that 
the  holder  was  (or  on  making  cer- 
tain payments  would  be)  entitled  to 
a  certain  number  of  shares  in  the 
company.     The  certificates    passed 


by  delivery,  and  the  holder  was 
treated  as  the  owner.  See  ante,  pp. 
1096  et  seq.,  as  to  scrip. 

(r)  James  v.  May,  L.  R.  6  H.  L. 
328 ;  Ex  parte  Oriental  Commercial 
Bank,  3  Ch.  791. 

(s)  In  a  case  of  fraud  the  trustee 
could  be  fixed  with  the  shares, 
whilst  his  right  to  indemnity  might 
be  repudiated.  See  Ex  parte  Daniell, 
1  De  G  &  J.  372,  and  23  Beav. 
568 ;  NickolVs  case,  24  Beav.  639  ; 
Davidson's  case,  3  De  G.  &  Sm.  21. 
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Bk.  IV.  Chap.  1.  foUowB  from  this,  that  where  the  transaction  is  valid,  the 

Sect.  13. 

' trustee  ought  not  to  be  on  the  list  of  oontributories  except 

in  respect  of  his  liability  to  creditors ;  and  under  the  older 
Winding-up  Acts  he  would  not  have  been  a  contributory  aH 
all  (Q.  But  as  regards  companies  registered  under  the 
Companies  Act,  1862,  members  are  contributories  although 
they  may  be  trustees  for  the  company;  their  right  to 
indemnity  can  only  be  taken  into  account  when  the  creditors 
have  been  paid,  and  the  rights  of  the  contributories  inter  se 
come  to  be  adjusted.  This  point  was  decided  by  the  Y.-C. 
Wood,  in  Cltapman  and  Barkefs  case  (it),  where  a  shareholder 
in  a  company  borrowed  money  of  it,  and  transferred  his 
shares  to  a  trustee  for  the  company  as  a  security  for  the  loan. 
The  trustee  was  put  on  the  list. 

A  trustee  of  shares  is  entitled  to  be  indemnified  by  his  cestui 
que  tnist  against  all  calls  paid  and  to  be  paid,  and  all  expenses 
properly  incurred  by  the  trustee  in  the  execution  of  his 
trust  (x),  and  he  may  obtain  a  declaration  of  his  right  to 
an  indemnity  before  any  call  upon  him  has  been  made(3(). 
It  not  unfrequently  happens  that  the  trustee  is  insolvent, 
while  the  cestui  que  trust  is  not.  Even  under  these  circum- 
stances the  cestui  que  trust  cannot  be  put  on   the  list   of 


Chapman  and 
Barker's  case. 


Tmstee's  rigbt 
of  indemnity. 


Trustee 
insoWent, 


Compare  Saunders*  case^  2  De  G.  J. 
&  Sni.  101. 

(t)  Sawiden^  caae^  2  De  G.  J.  & 
Sm.  101.  Observe  that  there  the 
creditors  coakl  not  have  succeeded 
at  law  a<^in8t  Saunders. 

(w)  3  Eq.  361.  See,  also,  Cree  v. 
Somervail,  4  App.  Ca.  648,  and 
MuntUr  Bank,  Limited^  17  L.  R., 
Ir.  341 ;  Enni*  and  IVest  Clare 
EaUway  Go,,  3  L.  R.,  Ir.  187.  The 
Court  will  not  rectify  the  register 
and  treat  the  trustee  as  not  a 
member  alter  the  company  has  gone 
into  liquidation,  see  Cree  v.  Somer* 
vail,  vhi  mp,  Qiuere  if  it  will  do  so 
before,  see  Beattie  v.  Lord  Ehury, 
L.  R.  7  H.  L.  102.  In  Gray's  case, 
1  Ch.  D.  664,  where  the  trustee  was 
never  registered  as  a  holder,  and  it 


was  agreed  that  he  should  not  be, 
he  was  held  not  a  contributory. 

(x)  See  Hardoon  v.  Belilioe  [1901], 
A.  C.  119  ;  Evans  v.  Wood,  5  Eq.  9 ; 
Loriiig  V.  Davis^  32  Ch.  D.  625; 
Cruse  V.  Paine^  6  Eq.  641,  and  4 
Ch.  441  ;  Butler  v.  Cnmpstony  7  Eq. 
16  ;  James  v.  May,  L.  R.  6  H.  L. 
328,  and  see  Hughes- Hallett  v.  Indian 
Mammoth  Gold  Mines  Co,,  22  Ch.  D. 
561.  As  to  an  executor's  right  to  be 
indemnified  against  calls  made  after 
the  distribution  of  his  testator's  estate, 
see  Whittaker  v.  Kershaw,  45  Ch. 
D.  32Q. 

(y)  Hohbs  v.  Wayet,  36  Ch.  D.  256 ; 
Wolmershausen  v.  Gullick  [1893],  2 
Ch.  514.  Compare  HugJies-HaUeU 
V.  Indian  Mammoth  Gold  Mines  Co,, 
22  Ch.  D.  561. 
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contributories  (z).    Whether  in  such  a  case  the  company  can  Bk.  iv.  Chap,  i, 

compel  the  trustee  to  enforce  his  right  of  indemnity,   and ^l2h 

80  reach  the  cestid  que  trusty  has  not  been  decided  (a). 

A  trustee  who  is  a  shareholder  does  not  terminate  his  Resignation 
liability  to  the  company  by  a  mere  resignation  of  his  office ;  in 
order  to  do  this  he  must  transfer  his  shares,  or  in  some  other 
way  cease  to  be  a  shareholder  (b) . 


10.  Mortgagees. 

The  principle  on  which  a  trustee  is  made  a  contributory  Mortgageet. 
applies  to  mortgagees.  Piice  and  Brown's  case  (e)  shows  that  Price  and 
a  person  who  holds  shares  standing  in  his  name  only  as  a  "*'^***^' 
security  for  a  debt,  and  is  known  to  do  so  by  the  directors 
of  the  company,  is  as  much  a  contributory  as  if  he  were  the 
absolute  owner  of  such  shares.  But  an  equitable  mortgagee 
of  shares  is  in  the  same  position  as  a  cestui  que  tnist,  and  not 
a  contributory  {d).  If  a  company  borrows  money  on  the 
security  of  its  own  shares,  which  are  transferred  to  the 
mortgagee,  it  has  been  held  that  the  mortgagee  will  not  be  a 
contributory  and  that  the  Court  will  rectify  the  register  so  as 
to  give  effect  to  the  real  intention  of  the  parties  («).  But  this 
requires  reconsideration,  and  seems  inconsistent  with  the 
cases  that  show  that  persons  registered  as  holders  of  shares 
are  contributories,  although  they  hold  them'  in  trust  for  the 
company  (/). 


(«)  Bug^s  case,  ante,  p.  1098 ; 
Waiiam^  case,  1  Ch.  D.  676. 

(a)  See  Hemming  v.  Maddick,  9 
Eq.  175,  affinned  7  Ch.  395 ;  Massey 
V.  Allen,  9  Ch.  D.  164,  and  British 
Nation  Life  Ass.  Assoc,,  8  Ch.  D.  at 
p.  708.  If  the  trustee  were  made 
hankrupt,  hiB  trustee  in  bankruptcy 
conld,  it  is  conceived,  enforce  the 
right  to  indemnity  ;  and  what  was 
recovered  would  he  distributable  like 
the  rest  of  the  bankrupt's  estate. 

(h)  Alexander  MitduWs  ease,  4 
App.  Ca.  548  &  567  ;  Rutkerfurd's 
case,  ih.  548  &  581 ;  BucKans  case,  ib. 
549  &  583  ;  Ker^s  ease,  ib.  549  k  598. 


(c)  3  De  G.  &  Sm.  146  ;  JFeiJcer- 
sheinCs  case,  8  Ch.  831  ;  Royal  Bank 
of  India's  case,  7  Eq.  91,  and  4  Ch. 
252  ;  Addison's  case,  5  Ch.  294.  As 
to  the  mortgagee's  right  to  indem- 
nity from  his  mortgagor,  see  Phene 
V.  Gillan,  5  Ha.  1. 

(d)  Sicheirs  case,  3  Ch.  119,  where, 
however,  the  company  had  refused 
to  register  the  mortgagee.  See,  also, 
Gray's  case,  1  Ch.  D.  664. 

(«)  SouthrKasUm  Rail.  Go's  claim, 
14  Eq.  10  ;  Beattie  v.  L(yrd  Ebnry, 
L.  R.  7  H.  L.  102. 

(/)  Chapman  and  Barker^s  case,  3 
Eq.  361,  aiite,  p.  1102. 
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Bk.  IV.  Ohap.  1, 
Sect.  18. 


Companies 
holding  shares. 


Married  women 
shareholders. 


Angas's  case. 


London, 
Bombay,  and 
Mediterranean 
Bank. 


11.  Persons  tifider  disability, 
a)  Companies  holding  shares  in  other  companies, 

A  company  holding  shares  in  another  company  is  a  contri- 
butory  in  respect  of  such  shares,  unless  to  hold  shares  is 
beyond  the  power  of  the  shareholding  company  (g).  It  is  not 
necessary  that  the  transfer  to  the  holding  company  shoald  be 
executed  by  it  under  its  corporate  seal  (h).  Partners  who  hold 
shares  in  the  name  of  their  firm  are  contributories  in  respect 
of  them  (t) . 

h)  Married  ivomen  and  ilieir  husbands  {k). 

Before  the  Married  Women's  Property  Act,  1882,  it  was 
decided  that  if  a  company  chose  to  deal  with  a  married  woman 
as  a  principal,  and  not  as  the  agent  of  her  husband,  and  she 
being  known  to  the  company  to  be  a  married  woman,  was 
allowed  to  become  a  shareholder  in  her  own  right;  and  if 
further,  by  the  rules  of  the  company,  her  husband  was  not  a 
shareholder  in  respect  of  her  shares,  and  she  had  no  separate 
estate,  then,  on  the  winding  up  of  the  company,  neither  she 
nor  her  husband  was  a  contributory.  Not  the  wife,  because 
she  was  not  capable  of  binding  herself  by  contract ;  not  the 
husband,  because,  ex  hypothesi,  he  had  nothing  to  do  with  the 
shares  or  the  company,  and  the  latter  had  not  dealt  with  his 
wife  as  his  agent  (/).  In  Angas's  case  (m),  a  lady  known  to  a 
company  to  be  married,  bought  shares,  and  was  accepted  as  a 
shareholder  in  respect  of  them,  without  any  participation  on 
the  part  of  her  husband.  He  received  the  dividends,  but 
always  as  her  agent ;  he  attended  meetings,  and  once  held  a 
proxy  for  another  shareholder ;  his  name  had  been  placed  on 
the  list  of  shareholders,  but  this  had  been  done  without  the 
knowledge  either  of  himself  or  his  wife.  He  was  held  not  to 
be  a  contributory ;  for,  by  the  rules  of  the  company,  he  was 
not  a  shareholder  in  respect  of  her  shares. 

Again,  in  the  London,  Bombay,  and  Mediterranean  Bank  (n), 

{g)  As  in  Ex  parte  British  Nation  {k)  See  ante,  p.  57. 

Life  Ass,  Assoc.,  8  Ch.  D.  679,  and  (I)  Ex  parte  Rhodes,  7  W.  R.  510. 

see  Ex  parte  Contract  Corporation,  3  (m)  1  De  G.  &  S.  560.     Compare 

Ch.  105  ;  Royal  Bank  of  India's  case,  Luard's  case,  1  De  G.  F.  &  J.  533. 


4ib.  252,and7Eq.  91. 
(/i)  lb. 
(t)  IFeikersheim's  case,  8  Ch.  831. 


(n)  18  Ch.  D.  581,  and  compare 
Pugh  «t-  Sharman*s  case,  13  Eq.  566. 
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a  merchant  applied  for  shares  in  a  limited  company  in  the  Bk.  iv.  Chap.  i. 

name  of  his  wife  :  and  shares  were  allotted  to  her  accordingly. '■ — 

The  husband  subscribed  the  memorandum  and  articles  of 
association  for  his  wife,  and  paid  the  deposit  money  and  all 
calls  made  on  the  shares  for  her,  and  subsequently  transferred 
some  of  the  shares,  executing  the  transfers  in  her  name  or  on 
her  behalf.  The  wife  had  no  knowledge  of  any  of  these 
transactions.  The  wife's  name  as  ''M.,  the  wife  of  S."  was  on 
the  register.  She  had  no  separate  estate,  and  the  liquidator 
sought  to  put  the  executors  of  the  husband,  who  was  then  dead, 
on  the  list  of  contributories,  on  the  ground  that  the  husband 
was  the  true  owner  of  the  shares,  and  that  the  wife's  name  had 
only  been  used  to  enable  him  to  escape  liability.  Y.-G.  Hall, 
however,  held  that  the  liquidator  was  not  entitled  to  do  this,  as 
the  company  had  accepted  the  wife  as  a  shareholder  without  any 
misrepresentation  or  concealment  on  the  part  of  the  husband. 

The  case  of  a  woman  holding  shares  and  marrying  is  specially  Female  Khare- 
provided  for  by  the  Companies  Act,  1862.  In  such  a  case  her  °  ®'  m»n7"»g 
husband  is  liable  during  the  continuance  of  the  marriage  to  con- 
tribute what  she  would  have  been  liable  to  contribute  if  she  had 
not  married  (o).  She  also  is  liable  in  respect  of  her  separate 
estate,  if  any,  under  §  13  of  the  Married  Women's  Property  Act, 
1882  (p).  Further,  in  the  event  of  her  surviving  her  husband, 
she  will  be  liable  in  respect  of  such  shares  (q) .  Both  she  and  her 
husband  ought  therefore  to  be  on  the  list.  His  liability  does  not 
appear  to  be  limited  in  this  case  to  the  amount  of  the  property 
he  acquired  from  his  wife  (r) ;  but  as  between  him  and  her  he 
is  entitled  to  be  indemnified  out  of  her  separate  estate  (a). 

By  the  Married  Women's  Property  Act,  1882,  shares  stand-  Effect  of  Mar- 

.,  ,  •  -J  J  ji.i_i  "ed  Women's 

mg  m  the  sole  name  of  a  married  woman  are  deemed  to  belong  Property  Act, 
to  her  for  her  separate  use  unless  the  contraiy  can  be  proved  (0,  ^^^^' 

(o)  Compare  §§  78,  and  3d  &  74,  case,  ib.  157  ;  KliMs  case,  3  De  G. 

and  see  Ex  parte  Hatcher,  12  Ch.  D.  &  S.  210.    See,  also,  Luar<Vs  case,  1 

284,  decided  on  this  Act  and  the  De  G.  F.  &  J.  ^33. 

Married    Women's  Property    Act,  (r)  See  note  (o),  and  45  &  46  Vict. 

1874  ;  BeWs  case,  4  App.  Ca.  550.  c.  75,  §  14. 

{p)  45  &  46  Vict.  c.  75,  §  13.  («)  See  note  (p). 

iq)  Ibid. ,  and  see  nnder  the  old  (t)  45  &  46  Vict.  c.  75,  §§  6  &  7, 

law  Bwrlinson^s  case,  3  De  G.  &  S-  ante,  p.  59. 
18 ;   Sadlen's  case,  ib.    36 ;    WhiU's 

L.C. — VOL.  II.  70 
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Bk.  IV.  Chap.  1.  and  her  husband  ought  not  now  to  be  put  on  the  list  {u)  in  respect 

'- — '- —  of  them  unless  his  wife  held  the  shares  before  her  marriage  (x). 

She  will  be  liable  to  be  on  the  list  in  respect  of  her  separate 
estate  (y),  but  not  further :  so  that  if  she  has  no  separate  estate 
except  the  shares  in  question  and  the  company  is  not  solvent 
no  one  will  be  liable  to  contribute  in  respect  of  her  shares. 

If  shares  belonging  to  a  married  woman  having  separate 
estate  are  held  by  trustees  for  her,  they  will  be  the  contribu- 
tories,  and  will  be  entitled  to  indemnity  out  of  her  separate 
estate  (z).  So,  too,  if  a  married  woman  is  entitled  to  the 
residuary  estate  of  a  testator  as  her  separate  property,  and 
such  residue  consists  partly  of  shares  still  standing  in  the  testa- 
tor's name,  she  will  be  bound  to  indemnify  the  executors  against 
calls  upon  the  shares  made  after  the  distribution  of  the  estate  (a). 
If  the  married  woman  is  herself  a  trustee  she  and  her 
husband  ought  apparently  to  be  both  on  the  list  (6). 

c)  Infants, 

Infant  The  Writer  is  not  aware  of  any  case  in  which  an  infant  has 

shareholders.        ,  .  j.ii*j.f  i.*ii.*  tt  ••^t 

been  put  on  the  list  of  contributones.  Upon  principle,  how- 
ever, there  does  not  appear  to  be  any  reason  why  he  should 
not,  if  it  be  for  his  benefit ;  and  this,  if  there  are  surplus 
assets,  may  be  the  case  (c).  Except,  however,  where  it  is  for 
an  infant's  benefit  to  accept  shares,  and  with  them  the  burdens 
attaching  to  them,  it  is  not  easy  to  see  how  an  infant  can  be  held 
to  be  a  contributory.  In  the  ordinary  case  of  an  insolvent  com- 
pany, the  infant's  shares  would  be  repudiated  (d).  The  principle 

(u)  See  ib.  §§  6  &  13.    See,  as  to  p.  562. 

the  old  law,  Luard's  case,  1  De  G.  (c)  See  anU,  p.   55.      The  39th 

F.  &  J.  533.  paction  of  the  Act  of  1848  (II  &  12 

(x)  See  Ex  parte  Hatcher,  12  Cli.  Vict.   c.   45,  §  39),  which  enacted 

D.  284,  noticed  above.  that    if   any  contributory   were    a 

(y)  So  under   the  old    law,  see  minor,  he   might  attend  the    pro- 

Matthewman's    case,    3    Eq^.    781  ;  ceedings  in  the  winding  up  by  his 

LuarcPs  case,  1  De  G.  F.  &  J.  533.  father  or  guardian,  evidently  con- 

(z)  Butler  v,  Cumpston,  7  Eq.  16,  templated    the    possibility    of    an 

and  see  amie,  pp.  801  et  seq.,  as  to  infant's  being  a  contributory, 

trustees.  (d)  See  Reid^s  case,  24  Beav.  318. 

(a)  WhiUaker  v.  Kershaw,  45  Ch.  If  he  has  received  no  benefit  from 
IJ.  320.  the  shares,  he   may  prove  in   the 

(b)  See  BeWs  case,  4  App.  Ca.  547,  winding  up  for  what  he  paid  for 
the  order  made  as  to  Janet  Hill,  them,  Hamilton  v.  VaxMfliOfii  Sherrin 
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acted  on  in  Oakes  v.  Turqiuind  (e),  has  never  been  applied  to  ^^'  ^-  ^^^v- 1« 

Sect.  13. 

infants.    If  an  infant  fraudulently  represented  himself  as  of 

age,  he  might  perhaps  be  fixed  (/) ;  but  nothing  short  of  this 
can,  it  is  conceived»  deprive  him  of  his  right  of  repudiation. 
Even  if  he  signs  the  memorandum  of  association,  he  will,  it  is 
submitted,  not  be  bound  (g). 

It  an  infant  shareholder  does  not  repudiate  his  shares  either 
whilst  he  is  an  infant  or  within  a  reasonable  time  after  he 
attains  twenty-one,  he  will  be  a  contributory  (//)  ;  a  fortiori 
will  he  be  so  if,  after  attaining  twenty-one,  he  does  anything 
inconsistent  with  his  right  of  repudiation,  e.g.,  acts  as  a  share- 
holder, receives  a  dividend,  or  pays  a  call  {i).  But  if  he  is  an 
infant  when  the  winding  up  commences,  or  if  he  is  not  then 
precluded  from  repudiating  his  shares,  he  does  not  lose  that 
right  by  mere  delay.  Thus  in  ShrapnelVs  case  (k),  an  infant  Shrapneli'8  case. 
who  had  applied  and  paid  for  shares,  and  had  paid  calls,  and 
received  dividends,  attained  his  majority  one  week  before  the 
company  stopped  payment ;  three  months  afterwards  he  was 
settled  on  the  list  of  contributories  after  due  notice,  but  he  paid 
no  attention  to  the  notice,  and  allowed  the  time  for  varying 
the  chief  clerk's  certificate  to  expire.  A  call  was  afterwards 
made  upon  him  as  a  contributory,  and  he  then  took  out  a 
summons  for  leave  to  apply  to  vary  the  chief  clerk's  certificate 
putting  him  on  the  list.  This  leave  was  granted  on  payment 
by  the  infant  of  the  costs  of  the  application.  He  then  applied 
to  vary  the  certificate,  and  to  be  removed  from  the  list  of  con- 
tributories, and  he  was  struck  off.  He  had  done  nothing  after 
attaining  twenty-one  which  could  be  regarded  as  an  election 
to  take  the  shares,  and  his  repudiation  was  held  not  to  be  too 
late  (1).    It  has  been  decided  in  other  cases  that  a  person  who 

EUdricaX,  drc,   Co,   [1894],    3  CL  the  carious  case  of  a  female  infant 

589.  trustee  marrying  after  she  attained 

(«)  AnU,  pp.  1044  and  1067.  21,   BelVs  case,  4    App.  Ca.   547  ; 

(/)  See  Wright  v.  Snowe,  2  De  G.  Janet  HiWs  case,  p.  562. 

&  S.  321.  (t)  Lumsden*s    case,    4    Ch.    31 ; 

(g)  See  §§  11  &  18  of  the  Com-  MitcheWs  case,  9  £q.  363. 

panies  Act,  1862.    §  18  renders  the  (k)  ShrapnelVs  case,  Re  BamedHs 

infant  a  member,  but  does  not  ex-  Banking  Co.,  before  Lord  Romilly, 

dude  his  right  to  repudiate.  at  Chambers,  24  April,  1867. 

(A)  EbbetVs  case,  5  Ch.  302.    See  (Q  See,  also,  Mannas  case,  3  Ch. 

ante,  p.  55^  and  the  next  nou      See  459,  note  ;  Cappet's  cuse,  ib.  458 ; 

70—2 
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Bk.  lY.  Chap.  1.  was  an  infant  when  the  winding  up  commenced  cannot  on  his 

'- — '- —  attaining  twenty-one  elect  to  hold  shares  transferred  to  him, 

and  thereby  defeat  the  right  of  the  company  to  reject  him,  and 
to  have  his  transferor  put  on  the  list  in  his  place  (/h). 
Rigbt  of  the  The  right  of  a  company  to  reject  an  infant  transferee,  and 

lejeo^aniD&nt.  ^  P^^  ^^^  transferor  on  the  list,  is  clearly  established  (n) ;  but 

this  right  may  be  lost  by  the  company's  own  laches  prior  to 
the  winding  up  (o) ;  and  if  an  infant  transferee  has  himself 
transferred  his  shares,  and  his  transferee  has  been  accepted 
as  a  shareholder,  the  transfer  to  the  infant  cannot  be  treated 
as  a  nullity  (p). 

Where  shares  are  taken  direct  from  the  company  in  the 
names  of  infants,  the  persons  who  really  take  them,  and  not 
the  infants,  will  be  contributories  (q) ;  unless  the  infant  and 
the  company  are  precluded  from  repudiating  them.  Even  in 
the  case  of  a  transfer  to  an  infant,  if  his  name  is  a  mere  alias 
for  that  of  some  other  person,  such  person  may  be  put  on  the 
list,  and  the  company,  although  entitled  to  fall  back  on  the 
transferor,  is  not  bound  to  do  so  (r). 


Shares  taken 
in  name  of 
infant. 


Shares  in 
joint  names. 


d)  Lu7iatic$. 

The  writer  is  not  aware  of  any  decision  on  lunatic  contribu- 
tories. The  principles  applicable  to  them  have  been  already 
alluded  to  (see  ante,  p.  56). 

12.  Representatives, 
a)  ExeciUors,  Jieirs,  and  devisees. 

If  shares  are  registered  in  the  names  of  more  persons  than 
one,  and  one  dies,  the  survivors  and  not  his  executors  are 
contributories  in  respect  of  them(s). 

Harfs  case,  6  Eq.  512  ;  Curtit'scase,  (g)  See  IVatoiis  .case,  5  Ch.  614  ; 

ib.  458 ;   Westati^s  case,  5  Ch.  614  ;      and  compare  London,  Bombay,  and. 


Baker* s  com,  7  Ch.  115,  where  there 
was  some  evidence  of  adoption. 

(m)  Symon*s  case,  5  Ch.  298  ;  Cas- 
Ullo's  case,  8  Eq.  504. 

(n)  See  the  last  two  notes. 

(o)  Parson's  case,  8  Eq.  656  ;  Max- 
tcelTs  case,  24  Beav.  321. 

{p)  Gooch's  case,  8  Ch.  266,  rever- 
sing S.  C.  14  Eq.  454. 


Mediterranean  Bank,  18  Ch.  D.  581  ; 
Piigh  and  SJiarman^s case,  13  Eq.  566 
and  cases  ante,  p.  1 100. 

(r)  Ridiardsoii^s  case,  19  Eq.  588, 
and  t n/ra,  pp.  1125  tt  seq. 

(«)  Hill's  case,  20  Eq.  585.  The 
executors  might  be  put  on  as  repre- 
senting a  past  member. 
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Although  the  executors  of  a  deceased  shareholder  may  not  ^^'  iv.  chap,  i. 
be  themselves  shareholders,  they  will  nevertheless  be  liable  to 


be  placed  as  executors  on  the  list  of  contributories  in  respect  of  deceased 
the  shares  held  by  their  testator  (t).  Moreover,  an  executor  is  »^^ol<*«"- 
liable  to  be  made  a  contributory  as  executor,  if  his  testator 
was  virtually,  although,  owing  to  the  non-compliance  with 
certain  forms,  not  perhaps  strictly,  a  shareholder  (t/).  So, 
although  the  shares  were  such  as  the  directors  had  no  right 
to  create  (x),  or,  although  more  than  three  years  have  elapsed 
since  the  testator's  death,  and  the  company  is  one  in  which 
shareholders  are  not  liable  to  creditors  for  more  than  three 
years  after  their  retirement  (y)  ;  or,  although  the  debts  of  the 
company  have  been  incurred  since  the  testator's  decease  (z) ; 
or,  although  the  executor  swears  he  has  no  assets,  and  has 
wound  up  the  estate  (a).  Even  if  a  share  has  been  bequeathed 
and  the  executor  has  assented  to  the  bequest,  he  will  still  be  a 
contributory  in  his  character  of  executor,  if  the  legatee  has 
not  been  accepted  by  the  company  as  a  shareholder  in  respect 
of  the  share  in  question  (&).  If  the  executor  is  himself  legatee, 
he  will  be  a  contributory  as  executor  only  until  he  has  himself 
been  accepted  as  a  shareholder  (c). 

But  if  a  share  is  bequeathed  and  the  executor  has  assented  When  executor 

not  liable. 

to,  and  the  legatee  has  accepted  the  bequest,  and  the  company 
has  accepted  the  legatee  as  a  shareholder  in  respect  of  such 
share,  then,  on  the  subsequent  winding  up  of  the  company, 
the  legatee  and  not  the  executor  is  the  person  to  be  made 


(t)  Comp.  Act,  1862,  §§  76,  99, 
106.  Ba%rd:'8CMe,5Ch.725;  Thomas's 
case,  1  De  G.  &  S.  579. 

(u)  Straffon^s  Executor^  ease,  1  De 
G.  M.  &  G.  576  ;  Ex  parf^  Dixon's 
Exeadon,  1  Dr.  &  Sin.  225. 

(x)  Robinson* sExeeuiort?  case^  2  De 
G.  M.  &  G.  517,  and  13  Jur.  438, 
where  a  deceased  director  had  taken 
shares  which  the  company  might 
have  repudiated.  Compare  ante^ 
pp.  1065  et  seq, 

(y)  Gouthtcait^s  case^  3  Mac.  &  G. 
187.  See,  also,  Powis  v.  Butler,  3 
C.  B.  N.  S.  645,  and  4  ib.,  469. 


(z)  Baird!s  case,  5  Cli.  725  ;  Ex 
parte  Blakeley's  Executors,  3  Mac  & 
G.  726,  and  13  Beav.  133  ;  Hainet^s 
Devisees'  case,  2  De  G.  M.  &  G.  366. 

(a)  Thomcu^s  case,  1  De  G.  &  S. 
579  ;  CroffieleTs  case,  2  De  G.  M.  & 
G.  128.  See  Henderso^i  v.  Gilchrist, 
17  Jur.  570,  ante,  p.  732. 

(6)  Keen^s  Executors*  case,  3  De 
G.  M.  &  G.  272;  OrosfieldJs  case^ 
2  ib.  128,  and  4  De  G.  &  S.  338  ; 
Hamer^s  Devisees^  case,  2  De  G. 
M.  &  G.  366,  and  3  De  G.  &  S. 
279. 

(c)  Bulmer^s  case,  33  Beav.  435. 
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^ik.  IV.  Chap.  1. 
Sect.  13. 

Effect  of 
winding  up 
estate  of 
deceased  on 
the  faith  of 
statements  made 
by  the  company. 


Rights  against 
estate. 


Heirs  and 
devisees  of 
realty. 


contributory  (d)  ;  and  if  an  executor  applies  to  the  directors  to 
know  what  shares  his  testator  had  in  the  company,  and  is  told 
none  or  a  certain  number  only,  and  the  executor  acts  upon  the 
faith  of  this  statement  and  winds  up  the  estate  of  the  deceased, 
transferring  those  shares,  if  any,  which,  according  to  the 
statement  of  the  directors,  belonged  to  him,  and  the  company 
is  afterwards  wound  up,  the  executor  cannot  be  mcule  a 
contributory;  although  his  testator  may  in  fact  have  had 
shares  in  the  company  other  than  those  mentioned  by  the 
directors  (e). 

The  liquidator  is  entitled  to  bring  an  action  for  the  adminis- 
tration of  the  estate  of  a  deceased  shareholder,  and  to  prove 
against  the  estate  for  all  calls  made  and  to  be  made,  and  he  is 
entitled  to  have  a  fund  set  apart  to  meet  such  claim  (/). 
Executors  of  a  deceased  shareholder  cannot,  so  long  as  the 
shares  are  standing  in  the  name  of  the  testator  or  in  their  own 
names  as  his  executors,  safely  distribute  his  estate  without 
providing  for  future  calls  (g) ;  but  if  they  do  distribute  the 
estate  while  the  company  is  still  carrying  on  business  without 
making  such  provision,  they  can  compel  the  residuary  legatee 
to  refund  the  amount  paid  by  them  in  respect  of  calls  made 
after  the  distribution  (h). 

If  a  deceased  shareholder's  personal  estate  is  insufficient  to 
pay  his  debts,  his  heir  or  the  devisees  of  his  real  estate 
may  be  made  contributories  (t).      They  may  be  added  to 


{d)  See  the  cases  cited  in  the  last 
two  notes,  and  post,  under  head 
B.  I.  pp.  1120  <;f  seq,  CrosfieltPs  case, 
2  De  G.  M.  &  G.  128,  and  4  De  G.  & 
S.  338,  may  be  referred  to  with  re- 
ference to  the  acceptance  of  one  of 
several  executors  as  a  shareholder. 
See,  too,  Pim*s  case,  3  De  G.  &  S. 
11. 

(e)  Meua^s  Executors^  case,  4  De 
G.  &  S.  331,  and  2  De  G.  M.  &  G. 
522. 

(/)  Comp.  Act,  1862,  §§  76  and 
95,  d.  7,  and  Companies  (Winding- 
up)  Act,  1890,  §  12  (2).  Be  Mugger- 
idge,  10  Eq.  443 ;  Buck  v.  Bohson, 
10  Eq.  629 ;  Turquand  v.  Kirby,  4 


Eq.  123. 

(g)  See  Taylor  v.  Taylor,  10  Eq. 
477. 

(A)  JVhittaker  v.  Kershatp,  45  Oh. 
D.  320  ;  Jervis  v.  fVoherstan,  18  Eq. 
18.  Sed  qu.  if  the  company  is  being 
wound  up  before  the  distribution,  see 
45  Ch.  D.  p.  326;  Comp.  Act, 
1862,  §  75.  See,  too,  Christie  v. 
Tauni^m,  Delmard,  dec,  Co,  [1893], 

2  Ch.  pp.  184-5. 

(t)  Comp.  Act,  1862,  §§  76,  99, 
105.  Hamei's  Devisee^  case,  2  De 
G.  M.  &  G.  366,  reversing  S.  C, 

3  De  G.  &  S.  279.  See  BrouglUon 
V.  Hutt,  3  De  G.  &  J.  501,  as  to 
setting  aside  deeds  executed  by  heirs 
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the    list  when   it    becomes   necessary  to  have  recourse  to  ^^  |^*  ^^^v- 1- 

_  Soct.  13. 

them  {k).  


After  the  shares  of  a  deceased  shareholder  have  been  duly  Bffect  of  transfer 
transferred  by  his  executors,  they  cease  to  be  liable  to  be  made  ^  ^^^^ 
contributories  in  respect  thereof.  This  will  be  seen  hereafter, 
when  the  position  of  persons  who  have  ceased  to  have  any 
connection  with  the  company  is  being  considered.  It  may, 
however,  here  be  observed  that,  unless  the  constitution  of  a 
company  warrants  the  surrender  of  shares,  executors  who 
surrender  the  shares  of  their  testator  do  not  thereby  get  rid  of 
their  liability  to  be  made  contributories  (Q. 

If  executors  themselves  become  shareholders,  they  will  be  Bxecnton 
contributories,  without  reference  to  the  character  in  which  gjj^JSwiders. 
they  became  entitled  to  the  shares  taken  by  them.  Thus, 
where  the  directors  of  a  company  offered  reserved  shares 
to  the  shareholders  and  the  executors  of  deceased  share- 
holders in  proportion  to  the  amount  of  their  original  shares, 
and  the  executors  of  a  late  shareholder  accepted  some  of 
such  reserved  shares,  but  accepted  them  only  in  their 
representative  character,  they  were  nevertheless  put  on  the 
list  of  contributories  in  respect  of  these  shares  without  any 
qualification  (m). 

Executors,  however,  do  not  render  themselves  personally 
liable  as  shareholders  by  keeping  a  testator's  shares  and 
receiving  the  dividends  until  the  shares  are  sold(n) ;  and  even 


or  devisees  on  the  assumption  that 
the  shares  were  real  estate. 

(k)  Comp.  Act,  1862,  §  99. 

(/)  Ex  parte  Richmond*8  ExecutorSf 
13  Jnr.  727. 

(m)  Feamnde  and  Dtan^s  case^  and 
Dob§(m*8  case,  1  Ch.  231.  See,  also, 
Dufe  Executort^  case,  32  Ch.  D.  301 ; 
Jackson  v.  Turqaand,  L.  R  4  H.  L. 
305;  Spence'e  case,  17  Beav.  203, 
where  the  executors  had  purchased 
shates.  Compare  Pirn's  casCy  3  De 
6.  &  S.  11,  where  the  acceptance 
by  the  executor  was  held  not  to 
bind  him.  In  MaUoriee  case,  2  Ch. 
181,  tlie  applicant  was  not  executor, 


but  acted  for  him. 

(n)  See  BtUitier's  ease,  33  Beav. 
435,  where  the  executor  was  legatee 
of  the  shares.  See,  also,  Amistrong^s 
case,  1  De  G.  &  8.  565  ;  GoxUhwaites 
case,  3  Mac.  &  6.  187,  and  3  De  G. 
&  S.  258  ;  Doyies  case,  2  Hall  &  T. 
221 ;  Hamei^s  Devisees*  case,  2  De  G. 
M.  &  G.  366  ;  Orosfield^s case,ih.  128, 
and  4  De  G.  &  S.  338.  In  Pirn's 
case,  3  De  G.  ^  S.  11,  the  shares 
exchanged  by  the  executor  were  in 
no  sense  his  testator's.  See  the 
analogous  case  of  a  trustee  in  bank- 
ruptcy, noticed  infra,  note  {x). 
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Bk.  iv.  Chap.  1.  if  the  shares  of  the  deceased  are  registered  by  the  company  in 

'■ — '- —  the  names  of  the  executors  they  will  not  be  personally  liable 

unless  they  authorised  or  ratified  the  registration  (o). 


h)  Trustees  in  bankruptcy. 


Fotition  of  the 
bankrupt. 


Position  of  the 
tnistee  in 
bankmptcy. 


A  bankrupt  member  of  a  company  being  wound  up  under 
the  Companies  Act,  1862,  who  has  obtained  his  order  of 
discharge  under  the  Bankruptcy  Act,  1869,  or  under  the 
Bankruptcy  Act,  1888,  is  not  a  contributory  either  as  a 
present  (  j;)  or  as  a  past  member  (q) ;  nor  was  he  under  the 
older  Acts,  unless  he  retained  his  shares  and  remained  a 
member  after  his  order  of  discharge,  and  the  company  was 
ordered  to  be  wound  up  at  some  subsequent  period,  in  which 
case  his  order  of  discharge  did  not  protect  him  (r). 

By  the  Companies  Act,  1862,  the  trustee  of  a  bankrupt 
contributory  represents  him,  and  is  ''deemed  to  be"  a 
contributory  accordingly,  and  can  be  required  to  admit  to  proof 
against  the  bankrupt's  estate  what  is  due  from  him  in  respect 
of  his  liability  to  contribute  (s) ;  and  not  only  calls  already 
made,  but  the  estimated  value  of  those  to  be  made,  may  be  so 
proved  (f).  The  expression  ''deemed  to  be'*  leaves  it  uncer- 
tain whether  the  trustee  ought  to  be  settled  on  the  list  of 
contributories  or  not ;  but  it  is  clear  that  he  cannot  be  made  a 
contributory  in  any  other  than  his  representative  character, 
unless  he  does  something  to  render  himself  a  shareholder  (li). 
The  payment  of  calls  to  preserve  the  shares  from  forfeiture, 
and  the  receipt  of  dividends  paid  in  respect  of  the  shares,  does 


(o)  Buchan^s  case,  4  App.  Co.  549, 
at  p.  589. 

(l*)  Comp.  Act,  1862,  §§  75  and 
77.  See  Ex  parte  Marshall,  7  Ch. 
324  ;  Ex  parte  Budden  db  RohertSy  12 
Ch.  D.  288  ;  Mercantile  Mutual 
Marine  Ins.  Assoc,,  25  Ch.  D.  415. 
A  bankrupt  contributory  is  a 
stranger  to  the  company,  (Jape 
Breton  Co.,  19  Ch.  D.  77. 

(q)  McEwen's  case,  6  Ch.  582. 

(r)  See  Hastie's  case,  4  Ch.  274, 


and  7  Eq.  3  ;  Martinis  Patent  Anchor 
Co.  V.  Morton,  L.  R.  3  Q.  B.  306 ; 
Financial  CorporcUion  v.  Laurence, 
L.  R.  4  C.  P.  731  ;  Ex  parte  Maione, 
Jr.  Rep.  6  Eq.  272,  and  ante,  p.  753. 

(s)  Comp.  Act,  1862,  §  77. 

(t)  lb.,  §  75,  and  Bank.  Act,  1883, 
§  37  Mercantile  Mutual  Marine  Ins, 
Assoc.,  25  Ch.  D.  415. 

(u)  Stone's  case,  3  De  G.  &  S 
220. 
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not  render  a  trustee  in  bankruptcy  liable  to  be  made  a  ^^-  ^^-  ^^p*  i* 
contributory  personally  (z) .  ^ — 


If  the  company  being  wound  up  is  insolvent  and  the  bank-  Disclaimer  by 
rupt's  shares  are  not  fully  paid  up  his  trustee  can  disclaim  *™**^- 
(hem ;  and  in  that  case  the  company  can  prove  for  damages 
against  his  estate  (y). 

Where  a  call  is  provable,  an  order  under  the  Companies 
Act,  1862,  for  its  payment  ought  not  to  be  made,  even 
although  the  shares  may  be  standing  in  the  name  of  the 
bankrupt  (2:) . 


B. — CONTRIBUTOBIES   AS   PAST   MEMBERS. 

General  observations  on  past  members. 

The  liability  of  shareholders,  and  of  persons  who  are  bound  Late  share- 
to  take  shares,  at  the  time  of  the  commencement  of  the 
winding  up  having  been  now  examined,  it  is  necessary  to 
advert  to  the  position  of  persons  who  would  have  been  contri- 
butories  if  they  had  not  ceased  to  hold  their  shares  before  the 
time  in  question. 

The  liability  of  a  retired  member  of  a  company  to  be  placed 
on  its  list  of  contributories  depends  primarily  on  the  effect  of 
the  retirement  as  between  himself  and  the  other  members,  and 
secondarily  on  its  effect  as  between  himself  and  the  creditors 
of  the  company. 

The  extent  to  which  a  member  of  a  company  who  leaves  it 
gets  rid,  as  between  himself  and  the  other  members,  of  his 
obligations  to  contribute  with  them  to  the  discharge  of  the 
debts  and  liabilities  of  the  company  depends  theoretically  on 
the  constitution  of  each  particular  company.  Practically, 
however,  it  will  be  found  that,  as  a  general  rule  (a),  a  member 


(x)  Se«,  as  to  paying  calls,  Stone^s 
COM,  3  De  G.  &  S.  220,  and  as  to 
receiving  dividends,  Amutrong's  case, 
1  De  G.  &  S.  565.  See,  too,  SoiUh 
Staffordshire  Rail.  Co.  v.  Bumside,  5 
Ex.  129.  See  the  analogous  case  of 
executors,  ante,  note  (n). 

{y)  Bank.  Act,  1883,  §55,  amended 


by  53  &  54  Vict  c.  71,  §  13.  See 
ante,  pp.  750  et  seq.  See  under  the  Act 
of  1869,  Ex  parte  Budden  db  Roberts, 

12  Ch.  1).  288  ;  Hardy  v.  FothergUl, 

13  App.  Ca.  351. 

(z)  MitcheWs  case,  5  Ch.  400. 
(a)  There  are  exceptions,  as  in 
HeUnfs  case,  2  £q.  167,  and  others  of 


of  1848  and 
1849. 
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Bk.  IV.  Chap.  1.  of  a  Company,  whose  shares  have  been  duly  transferred, 

Soct.  18» 

surrendered,  or  forfeited,  is  discharged,  as  between  himself 

and  the  other  members,  from  all  liability  as  well  in  respect  of 
past  as  of  future  transactions :  the  acceptance  by  the 
company  of  the  transfer  or  surrender,  or  the  declaration  by 
the  company  of  the  forfeiture,  being,  generally  speaking, 
equivalent  to  a  release  by  the  company  of  the  member  whose 
shares  are  thus  dealt  with,  from  all  liability  in  respect  of 
them.  Where  this  is  the  case,  he  is  not  liable,  on  the 
subsequent  winding  up  of  the  company,  to  be  put  on  the  list 
of  contributories  with  the  present  members  ;  and  his  liability 
to  be  put  on  the  list  at  all  can  only  arise  from  some  necessity 
of  having  recourse  to  past  members  in  order  to  pay  the  debts 
of  the  company  or  to  adjust  the  rights  of  such  members 
inter  se. 

Under  the  Acts       Under  the  Winding-up  Acts  of  1848  and  1849,  the  liability 

of  a  late  shareholder  to  be  made  a  contributory  depended 
upon  the  simple  question  whether  he  had,  as  between  himself 
and  the  company,  got  rid  of  the  obligations  which,  by 
supposition,  he  was  once  under.  If  he  had,  he  was  not  a  con- 
tributory with  the  existing  members,  whatever  his  liability  to 
creditors  might  have  been;  whilst  if  he  had  not,  he  was  a 
contributory,  although  he  might  have  been  under  no  liability 
to  the  creditors  at  law  (b).  But  there  might  be,  and,  in  fact, 
there  usually  were,  a  considerable  number  of  retired  members 
who,  although  not  liable  to  contribute  with  the  existing 
shareholders,  were,  as  between  themselves,  liable  to  contribute 
to  the  payment  of  those  debts  which  were  enforceable  against 
them  at  law,  and  which  the  existing  shareholders  were 
unable  to  discharge.  The  question  then  arose  whether  these 
transferors  ought  not  to  be  contributories,  seeing  that  they 
might  be  ultimately  called  upon  to  defray  debts  of  the 
company,  although  they  were  entitled  to  be  indemnified 
against    such    debts    by    the   existing    shareholders.     This 

that  class,  noticed  infra.    By  the  into  liquidation  within  six  weeks. 
Stannaries  Act,  1887,  50  &  51  Vict.  (6)  See  Ex   parte    Gouthwaite,  3 

c.  43,  §  22,  the  relinquish  ment  of  a  Mac.  &  G.  167  ;  Stirling's  com^  6  Ir. 

share  in  a  mine  subject  to  that  Act  Cli.  180,  and  the  cases  in  the  next 

has  no  effect  if  the  company  goes  two  notes. 
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question  was  fonnerly  answered  in  the  affirmative  (c) ;  but  the  Bk.  iv.  chap.  i. 

1   J  •  •  .  Sect.  18. 

later  practice  was  not  to  make  such  persons  contributories 

until  it  actually  became  necessary  to  do  so,  in  order  to 
prevent  one  or  more  of  them  from  bearing  more  than  his  or 
their  share  of  loss.  In  other  words,  retired  shareholders 
were  not  placed  on  the  list  of  contributories  simply  because 
they  might  possibly  be  called  upon  to  make  good  losses  which, 
as  between  themselves  and  the  existing  shareholders,  ought  to 
be  borne  by  the  latter  (d) .  Before  the  retired  shareholders 
could  be  made  contributories,  it  had  to  be  shown  that  there 
was  some  necessity  for  putting  them  on  the  list  for  the 
purpose  of  equitably  adjusting  these  claims  against  each 
other  (e). 

This  practice  is  also  followed  in  winding  up  companies  Under  the 
under  the  Companies  Act,  1862  (/) :  and  a  person  improperly  i8?2^*^ 
put  on  the  list  as  a  present  member  will  be  struck  off  the  list 
altogether,  although  he  may  possibly  be  put  on  again  as  a 
past  member.  Nor  is  it  necessary  when  striking  him  off  the 
list  (i.e.,  the  list  of  present  members),  expressly  to  reserve,  or 
to  add  without  prejudice  to,  his  liability  to  be  put  on  the  list 
as  a  past  member.  The  removal  from  the  list  of  a  person 
sought  to  be  put  on  as  a  present  member  is  understood  in 
practice  to  leave  open  for  future  decision  the  question  whether 
he  ought  to  be  on  the  list  as  a  past  member  {g). 

In  winding  up  companies  under  the  Companies  Act,  1862, 
and   in  considering   the   liability  of  a  person   who  was  a 


(c)  Ex  parte  Morgan,  1  Mac.  &  O. 
225  ;  Hatcthom's  ca»e,  1  De  G.  &  S. 
571,  and  on  appeal,  1  Mac.  &  G.  49. 
The  transfer  took  place  within,  and 
not  (as  stated  in  the  marginal  note 
in  1  De  G.  &  S.  571)  more  than 
three  years  before  the  winding  up  of 
the  company. 

{d)  Careu^s  ease,  7  De  G.  M.  &  G. 
43  ;  Sutton's  case,  3  De  G.  &  S.  2(52  ; 
Holmes  case,  4  ib.  312,  and  2  De  G. 
M.  &  G.  113 ;  Ex  parte  Stirling,  6 
Ir.  Ch.  Rep.  180. 

(e)  Compare  the  cases  in  the  last 
two    notes,    and    observe    that    in 


Hawthorn's  case,  the  transferor  was 
made  a  contributory  at  the  instance 
of  a  person  in  the  same  position  as 
himself. 

(/)  See  §  170,  now  repealed  by  44 
&  45  Vict  c.  59.  See,  as  to  Paris 
case,  10  Eq.  622,  infra,  note  (^). 

to)  See  IV'rigMs  case,  12  Eq.  331. 
See  pp.  345-6,  per  L.  J.  Selwyn. 
Where,  however,  the  register  of 
members,  as  distinguished  ivom  the 
list  of  contributories,  is  rectified,  it 
may  be  necessary  to  aild,  without 
prejudice,  &c.,  see  Marshall  v.  Gla- 
inorgan  Iron,  dx,,  Co,,  7  Eq.  129. 


1116  WINDING  UP  BY  THE  COURT. 

^^'  l^L^^'  ^'  shareholder  before,  but  not  at  the  time  of  the  commencement 

of  the  wmdmg  up,  to  be  put  on  the  list  of  contributories,  it  is 

necessary  to  distinguish, — 

1.  Unregistered  companies ; 

2.  Companies  registered  but  not  formed  under  the  Act ; 
8.  Companies  formed  as  well  as  registered  under  the  Act. 

1.  Unr^tered       1.  The  liability  of  a  past  member  of  an  unregistered  com- 

companies. 

pany  depends  on  §  200,  which  contains  no  statutory  limit  as 
to  the  time  after  which  a  past  member  ceases  to  be  liable. 
His  position,  therefore,  depends  on  his  liability  to  existing 
creditors,  and  on  the  constitution  of  the  company  of  which  he 
was  a  member.  It  very  rarely,  however,  happens  that  a  past 
member  can  be  put  on  the  list  by  reason  of  any  rights  which 
the  present  members  have  as  against  him:  and  speaking 
generally  no  past  member  of  an  unregistered  company  is 
liable  to  be  on  the  list  at  all,  unless  there  are  debts  to 
which  he  was  liable  before  he  retired,  and  unless  the  present 
members  are  unable  to  pay  such  debts  (h). 
€oB«-book  With  respect  to  cost-book  mining  companies  the  Stannaries 

Act,  1869,  renders  past  members  not  liable  to  be  put  on  the 
list  if  they  have  ceased  to  be  shareholders  for  two  years  or 
upwards  before  the  mine  has  ceased  to  be  worked,  or  before 
the  date  of  the  winding-up  order  (i). 
Benefit  building  The  liability  of  members  of  a  building  society  who  have 
societieB.  withdrawn  before  the  commencement  of  the  winding  up  will 

be  noticed  hereafter  (k). 

2.  Companies  2.  The  liability  of  a  past  member  of  a  company  registered, 
thf  Acron862,  bu^  ^0*  formed  under  the  Companies  Act,  1862,  depends  on 
unde°Ht°™^    §  196,  which  renders  §  38  applicable  to  the  company  from  the 

time  of  its  registration  (Q.  But  this  is  subject  to  the  im- 
portant qualification  that  the  liabilities  of  members  at  the 
time  of  registration  to  their  existing  creditors  are  preserved 
(see  §§  195,  196,  cl.  5,  and  §  197).     Consequently,  in  dealing 

(k)  See  Part's  case,  10  Eq.  622.  practice. 
If,  in  this  case,  there  were  present         (t)  32  &  33  Vict  c  19,  §  25.    See 

members    capable    of   jMtying   the  Chynoweth*s  case,  15  Ch.  D.  13,  and 

debts    in    respect   of   which    Part  see  ante,  p.  1114,  note  (a), 
was  held  liable,  the  decision  was         (k)  See  Appendix  No.  III. 
not    conformable    with    the    usual  (/)  Ramsat^s  case,  3  Ch.  D.  388. 
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with  companies  of  this  description,  it  is  necessary  to  sub-  ^^- 1^-  ^^^^p* 
divide  the  past  members  into  three  classes,  viz. : —  '■ — ^ — 


(a.)  Those  who  ceased  to  be  members  before  registration. 

(b.)  Those  who  ceased  to  be  members  afterwards,  but 
more  than  a  year  before  the  commencement  of  the 
winding  up. 

(c.)  Those  who  ceased  to  be  members  after  registration, 
and  less  than  a  year  before  such  commencement, 
(a).  As  regards  the  first  of  these  classes  it  seems  that  they  class  (a). 
are  not  liable  to  be  put  on  the  list  of  contributories  of  the 
registered  company,  never  having  been  members  of  it  (7/1). 
But  if  this  technical  difficulty  is  got  rid  of,  by  an  order  wind- 
ing up  the  unregistered  company,  as  well  as  the  registered 
conoipany,  the  liability  of  the  past  members  now  imder  con- 
sideration wUl  be  the  same  as  that  of  past  members  in 
unregistered  companies. 

(6.)  As  regards  the  second  of  the  above  classes,  §  88  frees  ciaas  (&). 
them  from  all  liability  in  respect  of  debts  contracted  by  the 
company  after  its  registration ;  but  §§  195  to  197  leave  those 
persons  who  were  members  before  registration  exposed  to 
liability  in  respect  of  such  debts  as  existed  at  the  time  of 
registration,  and  at  the  commencement  of  the  winding  up, 
and  as  the  present  members  are  unable  to  pay.  In  respect, 
therefore,  of  such  debts,  if  any,  such  past  members  of  this 
class  may  be  liable  to  be  put  on  the  list. 

(e.)  The  third  of  the  above  classes  may  include  persons  who  Glass  (c). 
became  members  before  the  registration  of  the  company,  as 
well  as  those  who  became  members  since.  The  position  of 
those  who  became  members  since  the  registration  of  the  com- 
pany depends  entirely  on  §  38,  and  is  the  same  as  that  of 
past  members  in  companies  formed  and  registered  under  the 
Act  (see  §  196)  (n).  The  position  of  those  who  became 
members  before  the  registration  of  the  company  is  more 
complicated :  for  first  they  are  by  §  88,  under  the  same 
liability  as  those  last  spoken  of ;  and,  secondly,  they  are  by 
§§  195,  196,  and  197,  liable  to  be  made  contributories  in 

(m)  See  Lanyon  v.  Smith,  3  B.  &      107. 
Sm.  938 ;    and  Kelk's  case,  9  £q.  (n)  BamMtfs  case,  3  Cb.  D.  388. 
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Bk.  IV.  Chap.  1.  respoct  of  debts  existing  before  registration,  and  still  unpaid  ; 

'- — '- —  and  whilst  their  liability  under  §  88  may  be  limited,  their 

liability  under  §  196  may  be  unlimited. 
8.  Companies         8.  The  position  of  retired  members  of  companies  formed 
i^tered  under  and  registered  under  the  Companies  Act,  1862,  is  defined  by 
the  Act.  g  gg     Persons  who  have  ceased  to  be  members  twelve  months 

before  the  commencement  of  the  winding  up  are  not  liable  to 
be  put  on  the  list  at  all  (o) ;  whilst  persons  who  have  ceased  to 
be  members  less  than  twelve  months  before  that  time  are 
liable  to  be  put  on  the  list,  but  only  as  past  members  ;  and  no 
person  is  under  any  liability  as  a  past  member  unless  two 
things  can  be  proved,  viz. : — 

1.  It  must  be  shown  thai  there  is  some  undischarged  debt 
or  liability  of  the  company  contracted  before  the  person  in 
question  retired  (p) . 

2.  The  Court  must  be  satisfied  that  the  existing  members 
are  unable  to  satisfy  their  contributions  (q). 

Contribntories  as     Hence,  as  under  the  older  winding-up  Acts,  it  is  not  the 

practice  to  put  any  person  on  the  list  of  contribntories  as  a 
past  member  until  the  inability  of  the  present  members  to 
discharge  their  liabilities  is  apparent  (r).  But  it  is  not 
necessary  to  obtain  from  them  all  that  they  can  pay  before 
settling  a  past  member  on  the  list  («). 

It  is  now  settled  that  the  liability  of  past  members  is  only 
to  pay  those  debts  contracted  before  they  ceased  to  be 
members,  which  the  present  shareholders  are  unable  to  pay. 
The  past  members  get  the  benefit  of  all  dividends  paid  by 
calls  on  present  members ;  and  their  liability  is  confined  to 
calls  in  respect  of  what  remains  of  the  debts  in  question.  It 
follows  from  this  that  if  these  debts  are  paid  or  released,  no 
calls  can  be  made  on  past  members,  and  they  ought  not  to  be 
put  on  the  list  of  contribntories  {t). 

(o)  See  Gooch*8  case^  W.  N.  1872,  and  anUf  p.  1040. 

p.  227.  (<)  Andrew's  ecue^  3  Ch.  161.    See 

(p)  JFeston's    case,    6    Eq.    17  ;  Helbert  v.  Banner,  L.  R.  5  H.  L.  28, 

Bre(t*s  case,  6  Ch.  800,  and  8  Ch.  which  shows  that  the  Court  will  act 

800  ;  }Vef>b  v.  Whiffin,  L.  R.  5  H.  L.  on  the  liquidator's  estimates,  unless 

711.  they  can  be  shown  to  be  wrong. 

(q)  See  §  38,  cl.  2  and  3.  {t)  See  Bretes  case,  8  Ch.  800,  a 

(r)  See  Needham's  ease^  4  Eq.  135,  rehearing  of  S.  C,  6  Ch.  800. 
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Settling  a  person  on  the  list  of  contribatories  as  a  past  Bk.  iv.  chap.  i. 

member  does  not  of  itself  decide  or  prejudice  any  question  as '- — '- — 

to  his  liability  to  any  particular  call  (u). 

Past  members  are  not  sureties  ;  and  a  compromise  by  the  Past  members 
liquidator  with  present  members,  even  when  made  without  "°*"^  ^ 
notice  to  a  past  member,  does  not  discharge  him  from  his 
liability  to  be  a  contributory,  at  least  if  such  liability  is 
reserved,  as  in  practice  it  always  is  (v).  The  right,  however, 
of  a  past  member  to  be  indemnified  by  his  own  transferee  is  not 
affected  by  a  compromise  between  the  transferor  and  the 
liquidator  (x). 

Having  made  these  preliminary  remarks  on  the  liability  of  * 
persons  who  have  retired  from  a  company  before  the  com- 
mencement of  its  winding  up,  to  be  put  on  the  list  of 
contributories  as  past  members,  it  is  proposed  to  examine  the 
position  of  such  persons  more  in  detail,  and  to  point  out  when 
they  are  liable  to  be  put  on  the  list  as  present  members,  and 
when  as  past  members  only. 

It  has  already  been  seen  that,  where  a  person  has,  in  fact,  irregular 
become  a  shareholder,  he  is  a  contributory,  although  all  pre-  '**"^™®'^ 
scribed  formalities  may  not  have  been  observed  (j/).  On  similar 
principles,  where  a  person  has,  in  fact,  retired  from  a  company, 
he  will  not  be  a  contributory  (at  least  as  a  present  member), 
although  his  retirement  may  have  been  somewhat  irregular  in 
point  of  form(^).  But  this  proposition  assumes  that  the 
shareholder  had  the  right  to  retire ;  and  that  his  retirement 
would  have  been  unimpeachable  if  all  proper  formalities  had 
been  duly  observed.  Where  this  is  not  the  case,  the  retired 
member  will,  in  point  of  law,  be  a  shareholder  still ;  and  will 
be  liable  to  be  made  a  contributory  accordingly,  as  a  present 
member,  subject  only  to  the  question  whether  there  is  any 

(tt)  See  Andrew's  case,  3  Cb.  161.  118  ;  Busfi's  case,  6  Ck  246,  affirmed 

(v)  HvdsoiCs    case,    12     Eq.    1 ;  Murray  v.  Bush,  L.  R.  6  H.  L.  37. 

NeviWs  cassj  6  Ch.  43  ;  Helbert  v.  Upon  the  application  to  such  caaes 

Banner,  L.  R.  6  H.  L.  28.  of  the  maxiui,  omnia  prassumuntur 

(x)  Roberts  v.  Crovoe,  L.  R.  7  C.  P.  rUe  esse  acta,  the  following  cases  are 

629.    See,  also,  Kelloek  v.  Enthoven,  particularly  instructive  :  Lane^s  case, 

L.  R.  8  Q.  B.  458,  and  9  lb.  241  ;  1  De  Q.J.  &  Sin.  604  ;  KnighVs  ease^ 

Heriiage  v.  Paine,  2  Oh.  D.  594.  2  Ch.  321 ;  WooUasUm's  case,  4  De 

(y)  Ante,  under  A.  2,  p.  1047  et  seq.  Q.  &  J.  437. 

(s)  See   Taurine  Co.,  25  Ch.  D. 
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Bk.  IV.  Chap.  1.  statutory  or  other  limit  of  time,  after  the  lapse  of  which  the 

' — '■ —  retirement  cannot  be  called  in  question.     Statutory  limit  there 

of  time.  appears  to  be  none,  unless  it  be  twenty  years  (a) ;  but  there  is 

the  highest  authority  for  the  proposition  that  where  a  person 
has  retired  borut  fide  and  openly,  so  that  all  the  shareholders 
ought  to  be  treated  as  aware  of  the  fact,  the  equitable  doctrines 
of  laches  and  acquiescence  ought  to  be  applied  against  a 
company,  and  preclude  it  from  disputing  the  validity  of  the 
retirement  (b). 

Bearing  these  observations  in  mind,  it  is  proposed  to 
consider  the  liability,  to  be  put  on  the  list  of  contributories, 
of— 

1.  Persons  who  have  transferred  their  shares  to  others. 

2.  Persons  who  have  surrendered  their  shares  to  the 
company. 

8.  Persons  whose  shares  have  been  forfeited. 


1.  As  regards  persons  who  have  transferred  their  shares 

to  others. 

In  considering  the  position  of  a  person  who  has  parted  with 
his  shares  to  another,  two  classes  of  cases  must  be  distinguished 
from  each  other :  viz.,  1,  cases  in  which  the  transferee  has 
actually  been  substituted  by  the  company  for  the  transferor 
before  the  commencement  of  the  winding  up  ;  and  2,  cases  in 
which  there  has  been  no  such  substitution. 


a)   Where  the  transferee  has  been  accepted  by  the  company  i;i  the  place  of  the 

transferor. 

Tninsfei-oTB  of         If  a  person  has  transferred  his  shares  to  another,  if  the 
contS)atorier*  transferee  has  accepted  the  transfer,  and  if  he  has  been 

accepted  by  the  company  as  a  shareholder  in  respect  of  those 
shares,  then,  on  the  subsequent  winding  up  of  the  company, 

(a)  See  §  16  of  the  Companies- Act,  SmaUconMs  case,  3  Eq.  769  ; 
1862 ;  Helbifs  case.  Stokers  case,  and  BrotherJwod's  case,  31  Beav.  365, 
Horsey's  case,  all  in  2  Eq.  167.  and  4    De  G.   F.  &   J.  566.    See 

(b)  Murray  v.  B.uslh,  L.  R.  6  ante,  pp.  712-716.  See,  also,  Ifunt'« 
H.   L.    37 ;    Evans  v.    Snialkoinhe,  case,  32  Beav.  387. 

L.    R.    3     H.    L.    249,    affirming 
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the  transferee,  and  not  the  transferor,  is  the  person  to  be  Bk.  iv.  Ohap.  i. 

made  a  contributory  as  a  present  member  in  respect  of  the ! ! 

shares  transferred. 

A  leading  case  on  this  head  is  Cape's  Executors'  ca«e  (c),  Cape's  Execu- 
in  which  it  was  held  that  the  purchaser  of  shares  in  a  banking 
company  governed  by  7  Geo.  4,  c.  46,  was  liable  as  a  contri- 
butory, as  well  in  respect  of  debts  contracted  before  as  in 
respect  of  those  contracted  after  he  became  a  shareholder.  It 
was  considered  that,  in  the  absence  of  any  special  provisions 
in  the  company's  deed  to  the  contrary,  the  purchaser  took  the 
shares  as  they  stood,  subject  to  the  state  of  the  concern  at  the 
date  of  his  purchase.  This  may  safely  be  taken  to  be  the 
general  rule;  and  it  follows  from  it  that,  as  between  the 
company,  the  buyer,  and  the  seller,  the  seller,  when  he 
transfers  his  shares,  transfers  his  liability  to  be  made  a 
contributory. 

The  proposition  that  in  such  cases  the  transferor  is  not  a 
contributory,  is  established  indirectly  by  the  cases  just  cited, 
and  more  directly  by  others;  e.g.,  Harrison's  case  (d),  where  Harriaon's case. 
the  directors  assented  to  a  transfer  on  the  terms  that  the 
transferor  should  guarantee  payment  of  future  calls  by  the 
transferee ;  and  it  was  held  that  the  transferor  was  not  a 
contributory,  although  the  transferee  was  insolvent. 

Even  where  the  transfer  is  in  some  respects  irregular,  still  if 
it  is  intra  vires,  and  the  transferee  has  accepted  the  transfer, 
and  has  been  accepted  by  the  company,  the  transferee  (e),  and 
not  the  transferor  (/),  will  be  the  contributory  as  a  present 


(c)  2  De  O.  M.  &  G.  562,  affirming 
the  decision  of  the  Master  of  the 
Rolls,  16  Jur.  787.  See,  too,  Holmes 
ease,  2  De  G.  M.  &  G.  113 ;  Mayhew's 
ease,  5  ib.  837,  a  case  of  a  cost-book 
mine. 

(d)  6  Ch.  286.  For  other  illustra- 
tions of  the  same  principle,  see 
Oroxton's  ease,  1  De  G.  M.  &  G. 
600;  NicoVs  case,  3  De  G.  &  J. 
387;  Orpen's  case,  9  Jur.  N.  S. 
615. 

(e)  Meua^s  Executon^  case,  2  De 
G.  M.  &  G.  522 ;    Straffon's  Exeeu^ 
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tors"  case,  1  De  G.  M.  &  G.  576; 
SandersorCs  casCy  3  De  G.  &  S.  66, 
and  3  H.  L.  C.  698  ;  Gordon's  case, 
3  De  G.  &  S.  249  ;  Walterg'  case,  3 
De  G.  &  S.  149.  Compare  the  cases 
cited  infra,  pp.  1128  et  seq,,  where  the 
transferee  liad  not  been  accepted  by 
the  company  in  the  place  of  the 
transferor. 

(/)  Murray  v.  Bush,  L.  R.  6  H.  L. 
37,  affirming  Bushes  case,  6  Ch.  246, 
where  the  transferor  was  an  outgoing 
director  ;  Ex  parte  Littledale,  9  Ch. 
257,  where  the  transferor  had  not 

71 
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Bk.  IV.  Chap.  1.  member.    The  same  rule  holds  good  in  the  case  of  a  bond  Me 

'- —  transfer  without  value  (^f).    But  a  transfer  which  is  wholly 

invalid  cannot  be  treated  as  good,  simply  by  being  acted 
upon  {h).  Even  in  this  case,  however,  the  transferee  and  not 
the  transferor  will  be  a  contributory,  if  there  was  in  effect  an 
agreement  between  them  both  and  the  company,  that  the 
transferee  should  take  the  shares  instead  of  the  transferor  (i). 
Transfer  made  to     Moreover,  the  fact  that  the  transfer  has  been  made  to  a 

aYoid  liability. 

man  of  straw  simply  to  avoid  liability  makes  no  difference  (A;). 
In  Hyam's  casei]),  Lord  Campbell  threw  some  doubt  upon 
this  doctrine  ;  but,  notwithstanding  his  Lordship's  remarks,  it 
seems  to  be  settled  that,  where  the  transfer  is  a  real  trans- 
action, it  will  stand,  although  the  transferor's  sole  object  in 
making  it  may  be  to  get  rid  of  liability  (m) ;  except,  perhaps, 
in  the    case    of    a    director    transferring    his    qualification 

shares  (71)  • 
By  the  Stannaries  Act,  1869,  32  &  38  Vict.  c.  19,  §  85,  a 

transfer  of  shares  made  for  the  purpose  of  getting  rid  of 
liability  for  a  nominal  consideration,  or  to  a  person  who  is 
insolvent,  or  in  the  domestic  service  of  the  transferor,  is 
presumed  to  be  fraudulent  and  need  not  be  recognised  either 
by  the  Court  or  the  company.  Still,  if  the  company,  knowing 
the  facts,  has  recognised  the  transfer,  it  cannot  afterwards  set 
it  aside  (o). 


Stannaries  Act, 
1869. 


paid  his  calls;  Rivington^s  case,  3 
Cb.  D.  10  ;  DomanU  case,  ib.  21, 
where  the  transfer  bad  not  been 
enrolled  as  required  by  Act  of  Par- 
liament. See,  also,  the  cases  in  the 
last  note. 

(.9)  Maguirc's  case,  3  De  G.  &  S. 
31  ;  Fenwick's  case,  1  De  G.  &  S. 
657. 

(h)  See  ChappelVs  case,  6  Ch.  902  ; 
and  the  cases  of  scrip,  McEuen  v. 
West  London  Wharves  Co.,  6  Ch. 
655;  East  Gloucester  Rail.  Co.  v. 
Bartholomew,  L.  R.  3  Ex.  15,  which, 
although  not  contributory  cases,  are 
applica>)le  to  them.  Compare  Taurine 
Co.,  26  Ch.  D.  118. 

(i)  See  Morton's  case,  16  Eq.  104. 


(&)  De  Passes  case,  4  De  G.  &  J. 
544,  and  cases  below.  See,  too, 
Cawley  db  Co.,  42  Ch.  D.  209. 

(l)  1  De  G.  F.  &  J.  75. 

(m)  Taurine  Co.,  25  Ch.  D.  118  ; 
Master's  case,  7  Ch.  292  ;  Hakim's 
case,  ib.  296, note;  Bishop's  case,  ib. ; 
Harrison's  case,  6  Ch.  286 ;  Weston's 
case,  4  Ch.  20;  Slater's  case,  35  Beav. 
391 ;  CosUllo's  case,  2  De  G.  F.  &  J. 
302  ;  Garstin's  case,  10  W.  R.  457 ; 
Hatton's  case,  8  Jur.  N.  S.  380. 

(n)  South  Lonfion  Fish  Market  Co., 
39  Ch.  D.  324,  at  p.  331,  and  Gilberes 
casSf  5  Ch.  559 ;  but  see  Cawley  db 
Co.,  42  Ch.  D.  209,  as  to  a  director's 
right  of  transfer  in  general. 

(0)  Chynoweih's  case,  15  Ch.  D.  13. 
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But,   independently    of    any    statutory    enactment,    such  Bk.  iv.  Chap.  i. 

transfers  are  naturally  viewed  with  great  suspicion,  and  if 

there  is  any  doubt  as  to  whether  the  transferor  has  bond  fide  transfera. 
parted  with  all  his  interest  in  the  shares,  or  if  the  directors 
having  power  to  reject  the  transferee  have  been  imposed  upon 
in  accepting  him,  the  transfers  will  be  treated   as  invalid. 
The  following  are  the  leading  cases  on  this  head : — 


i.)   Wliere  there  U  7io  real  traTu/er, 

In  LuncTa  case{p)  a  holder  of  100  shares,  of  101,  each,  in  an  insolvent  1.  No  real 
company,  sold  them  all  to  one  of  his  servants  for  half-a-crown.    The  *""*8^^''' 
shares  passed  by  delivery,  and  it  was  not  necessary  that  the  purchaser  I^'wid's  case, 
should  be  accepted  as  a  shareholder  by  the  company.    The  sale  was 
held  to  have  been  made  mala  fide,  and  the  seller  was   held  to  be  a 
contributory. 

HyairCs  case{q)  was  a  similar  case,  the  transferor  in  effect  giving  the  Hyam'scase. 
transferee  the  money  expressed  to  be  paid  for  the  shares.  The  Court 
treated  the  whole  transaction  as  a  mere  fable  which  the  parties  were 
acting,  and  held  upon  the  evidence  that  they  never  intended  the  transfer  to 
have  any  effect  as  between  themselves.  In  this  case  also  the  shares  passed 
by  delivery. 

In  Chinnock^s  case{r),  there  was  a  formal  transfer,  and  the  company's  Chinnock's  case, 
deed  contained  a  clause  that  trusts  should  not  be  recognised;  but  the 
transferor  waa  nevertheless  put  on  the  list,  as  it  was  clear  that  the 
transferee  had  no  real  interest  in  the  shares,  and  the  trust  was  merely 
created  to  screen  the  transferor  from  liability. 

In  Costello's  case  («),  a  son  transferred  his  shares  to  his  father,  who  was  Costello^s  case. 
old  and  was  supported  by  his  family.    The  sale  was  expressed  to  be  made 
for  a  trifling  consideration,  after  the  company  had  been  ordered  to  be 
woxmd  up,  and  was  clearly  not  a  bond  fide  transaction,  but  a  mere  device 
to  substitute  the  father  for  the  son.    The  son  was  put  on  the  list. 

Alexander's  cfise{t).  There  a  shareholder,  who  was  a  broker,  transferred  Alexander's caM. 
his  shares  to  a  clerk  for  an  alleged  consideration  of  97^.  lOs.,  which  was 
never  paid.  The  transfer  was  registered,  but  the  transferor  kept  the 
certificates,  and  his  clerk  sent  all  notices  to  him.  The  clerk  was  settled 
on  the  list,  and  was  ultimately  attached  and  imprisoned  for  not  paying 
the  calls  made  upon  him.  He  then  took  the  benefit  of  the  Insolvent  Act. 
The  transferor  was  afterwards  examined,  and  the  result  was  that  the 
transfer  was  held  invalid,  and  he  was  put  on  the  list  in  the  place  of  the 
clerk.  This  ca^e  is  the  more  instructive  as  it  is  plain  that  the  clerk  was 
himself  estopped  from  denying  that  he  was  a  shareholder. 


{p)  27  Beav.  465.  case,  6  Ir.  Ch.  72. 

(g)  1  De  G.  F.  &  J.  75.  («)  2  De  G.  F.  &  J.  302. 

(r)  Johns.  714.    See,  also,  Scullys         (t)  9  W.  R.  410.   See  ante,  p.  103C. 
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Budd^s  case. 


Hattoii*8  case. 


Bk.  IV.  Chap.  1.  BttdcTs  aue(u).  There  a  solicitor  transferred  shares  to  his  servant 
^^^  ^^'  without  consideration,  and  solely  for  the  purpose  of  escaping  from  liability. 
The  solicitor  was  held  to  be  a  contributory.  It  was  considered  that  the 
servant  might  have  repudiated  the  transaction,  and  that  the  company  was 
entitled  to  show  that  the  transfer  was  invalid,  although  the  transferee  did 
not  himself  impeach  it. 

Hatton^s  case.  (jr).  There  the  transfer  was  made  after  notice  of  a  call, 
and  in  order  to  avoid  payment  of  it.  The  directors  had  refused  to 
register  the  transfer.  The  transaction  was  plainly  a  mere  device  to  avoid 
liability. 

De  Passes  case  {jy)  was  the  first  case  of  this  class  in  which  the  transferor 
was  held  not  a  contributory.  There  a  shareholder  knowing  that  the 
company  was  in  difficulties  transferred  his  shares  to  a  clerk  for  a  nominal 
consideration.  The  shares  were  transferable  by  delivery,  and  the  Court  of 
Appeal  came  to  the  conclusion  that  the  transfer  was  a  real  transfer  out 
and  out.  This  case  is  extremely  difficult  to  reconcile  with  the  offers 
noticed  above,  and  is  generally  admitted  to  be  imsatisfactory  (z). 


De  Pass's  case. 


Whether  De  Passes  case  was  rightly  decided  or  not,  both 
that  and  the  other  decisions  above  referred  to  establish,  that 
notwithstanding  a  transfer  in  form,  the  transferor  will  be  held 
a  contributory  if  the  evidence  shows  not  only  that  the  transfer 
was  made  to  get  rid  of  liability,  but  that  the  transfer  was  not 
a  real  transaction,  and  was  not  intended  to  divest  the  interest 
of  the  transferor,  and  to  render  the  transferee  the  bond  fide 
owner  of  the  shares,  but  that  the  transferee  held  them  subject 
to  the  orders  of  the  transferor :  and  although  it  cannot,  perhaps, 
be  denied  that,  in  the  cases  in  question,  the  relation  of  trustee 
and  cestui  que  ttmst  was  created,  it  is  obvious  that  the  sole 
object  of  the  trust  was  to  screen  the  transferor  from  liability. 
The  cases  show  that  such  devices  will  not  have  the  effect 
desired  by  the  persons  who  practise  them  (a). 


(u)  30  Beav.  143,  affirmed  on 
appeal,  3  De  G.  F.  &  J.  297. 

(x)  8  Jur.  N.  S.  380.  Compare 
Orpen^a  case,  9  ib.  615. 

ly)  4  De  G.  &  J.  544.  For  other 
cases  to  the  same  eifect,  see  ante, 
p.  1122,  note  (g), 

(z)  The  Master  of  the  Rolls  put 
De  Pass  on  the  list.  The  Lords 
Justices  reversed  the  decision.    An 


appeal  to  the  House  of  Lords  was 
prevented  by  a  compromise. 

(a)  See  ace.  King's  case^  6  Ch.  196, 
where  the  difference  between  trans- 
fers and  allotments  is  alluded  to. 
Williams^  case,  1  Ch.  D.  576,  was  a 
case  of  allotment  See  ante,  pp.  1098 
et  seq.f  A.  9,  trustees  and  cestuis  que 
trustent. 
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ii.)  Where  the  company  has  been  imposed  upon. 


Bk.  IV.  Chap.  1. 
Sect  18. 


The  power  of  directors  to  reject  a  transferee  depends  on  the  2.  Comply 
company's  regulations  (b) ;  if  there  is  no  power  to  reject  him  a  "°p<*®^  '*!*"■ 
misdescription  is  immaterial,  and  if  he  is  sui  juris  and  becomes 
a  shareholder,  the  transferor  escapes  (c).  But  if  the  directors 
have  power  to  object  to  a  transferee,  and  shares  are  transferred 
to  a  pauper  or  a  man  of  straw,  who  is  misdescribed,  so  that 
the  directors  are  imposed  upon  and  induced  to  make  no  inquiry 
about  him,  the  company  can,  on  ascertaining  the  facts, 
repudiate  the  transfer  and  place  the  transferor  on  the  list  of 
contributories.  This  has  been  done  where  the  transferee  was 
a  clerk,  and  was  paid  to  accept  a  transfer,  and  he  was 
described  as  a  gentleman  paying  for  the  transfer  (d).  So 
where  the  transferee  was  a  ship's  steward,  paying  nothing  for 
the  transfer,  but  was  described  as  of  a  certain  place,  where 
he  did  not  live,  and  as  paying  the  market  price  for  the 
shares  (e).  Moreover  in  cases  of  this  description,  proof  that 
the  directors  were  not  in  the  habit  of  inquiring  about  trans- 
ferees is  not  material ;  it  is  their  duty  to  inquire  where  their 
suspicions  are  aroused,  and  the  mis-statements  are  of  course 
made  to  lull  suspicion  (/). 

However,  the  mere  fact  that  the  transferee  is  described  as  a 
"  gentleman,"  when  he  is  not  entitled  to  be  so  called,  is  not 
sufficient  to  invalidate  an  otherwise  valid  transfer  (^). 

If  the  directors  have  accepted  the  transferee  with  knowledge 
of  the  facts,  the  transferor  cannot  be  made  a  contributory  (A). 

Transfers  to  infants  are  voidable  not  only  by  the  infant  Transfers  to 
whilst  under  age,  or  within  a  reasonable  time  after  coming  of 
age  (t)y  but  also  by  the  company  (A:);  unless  it  has  accepted 


infants. 


(6)  Weston's  case,  4  Ch.  20.  See 
ante^  p.  645. 

(c)  lb. 

(i)  Paynes  case,  9  £(i.  22:). 

(e)  JCx  parte  Kintrea^  5  Ch.  95. 
He  was  not  described  afi  a  gentleman 
or  anything. 

(/)  See  Williams's  case,  9  Eq, 
225,  note. 

{g)  Masters's  case,  7  Ch.  292; 
Bishop^s    case,  ib.  296,  note;    and, 


see,  as  to  an  allottee,  Williams'  case, 
1  Ch.  D.  676. 

(h)  Chyyuyweth's  case,  15  Ch.  D.  13, 
a  case  in  a  company  govemed  by  the 
Stannaries  Act,  1S69,  as  to  which, 
see  ante,  p.  1122. 

(i)  Ante,  pp.  55  et  seq.,  and  p.  1 106, 
A.  11  (c). 

{k)  Synunu^  ease,  5  Ch.  298 ;  Gas- 
telWs  case,  8  E<^.  504. 
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fik.  IV.  Chap.  1.  him,  knowing  him  to  be  an  infant  (Z),  or  has  allowed  him  to 

'- transfer  and  has  accepted  his  transferee  (m).     Hence,  except 

under  special  circumstances,  transferors  to  persons  who  are 
infants  at  the  commencement  of  the  winding  up  (n),  or  who,  if 
then  of  age,  can  repudiate  their  shares  (o),  or  can  be  repudiated 
by  the  company  (p),  are  contributories,  and  not  the  infant 
transferees.  Moreover,  the  fact  that  the  infant  transferee  has 
got  rid  of  some  of  the  shares  transferred  to  him,  does  not 
prevent  the  transferor  from  being  settled  on  the  list  in  respect 
of  the  rest  (9).  The  only  cases  yet  reported  in  which  trans- 
ferors to  infants  have  escaped  being  put  on  the  list  are: 
1,  cases  (r)  where  the  company  was  precluded  by  its  own  con- 
duct before  the  winding  up  commenced,  from  repudiating  the 
transfer ;  and  2,  cases  where  the  infant  attained  21  before  the 
commencement  of  the  winding  up,  and  was  precluded  from 
repudiating  the  shares  (a).  A  transferor  to  an  infant  more 
than  one  year  before  the  commencement  of  the  winding  up  of 
a  company  formed  and  registered  under  the  Companies  Act, 
1862,  is  not  liable  to  be  put  on  the  list  either  as  a  past  or  as  a 
present  member,  if  the  shares  have  been  since  transferred  by 
the  infant  to  a  person  on  the  register  (t). 

Again,  if  a  shareholder  transfers  shares  into  the  name  of  a 
person  without  his  authority,  and  the  transferee  never  accepts 
the  shares,  the  transferor  will  be  the  contributory  (k). 


Transf  en  to 
penons  not 
oonsolted. 


(I)  Parson's  case,  8  Eq.  656. 

(m)  As  in  Ooodi^s  case,  8  Ch.  266, 
reversing  S.  C.  14  £q.  454. 

(n)  As  iu  HarVs  case,  6  £q.  512 ; 
Capper's  case,  3  Ch.  458;  Curti^s 
case,  6  Eq.  455 ;  Weston's  case,  5 
Ch.  614;  Castello's  case,  8  Eq.  504; 
Symon^  ease,  5  Cii.  298.  See,  also, 
EeuPs  case,  24  Beav.  318  ;  Reavele%fs 
coMy  1  De  G.  &  S.  550,  where  the 
transferee  was  untruly  stated  to  be 
of  age ;  Litchfield! s  case,  3  ib.  141, 
where  he  was  described  as  Master. 

(0)  As  in  ShrapnelVs  case,  ante, 
p.  1107. 

(p)  This  follows  from  Synions* 
case,  5  Ch.  298,  and  Castello's  case,  8 
E<|.  504,  where  the  transferee  tried 


to  screen  his  transferor  by  keeping 
the  shares.  See,  also,  Mann's  case^ 
3  Ch.  459,  note. 

(q)  Mann's  case,  3  Ch.  459,  note ; 
Curti^s  case,  6  E<|.  455. 

(r)  Parson's  case,  8  Eq.  656 ;  Afox- 
weWs  case,  24  Beav.  321. 

(s)  Ebbetfs  case,  5  Ch.  302 ; 
MitcMVs  case,  9  Eq.  363  ;  Lwm- 
den's  case,  4  Ch.  31 ;  and  the  next 
note. 

(f)  Grooch's  case,  8  Ch.  266,  revers- 
ing S.  C,  14  Eq.  454. 

(u)  CartmeWs  case,  9  Ch.  691  ; 
where  the  transfer  was  to  two  direc- 
tors at  the  request  of  the  manager, 
and  was  registered.  Heritage's  case,  9 
Eq.   5 ;    Henessey's    Executor^  case, 
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If  the  directors  of  a  company  make  a  mistake,  and  aninten-  Bk.  iv.  chap.  i. 
tionally  pass  a  transfer,  and  it  is  registered,  but  the  mistake  — '■ — '- — '■ — 
is  discovered  and  corrected  before  anything  more  is  done,  the  J^SSV* 
transferor  will  be  a  contributory  if  the  transferee  does  not 
object  (x). 

Again,  where  a  transfer  is  part  of  an  illegal  scheme  for  other  eases 
amalgamating  the  company  with  another  (y),  the  transferor  J^^Ji^ 
will  be  a  contributory.     So  where  a  director  transfers  his 
shares  mider  circumstances  entitling  the  company  to  impeach 
the  transfer,  as  where  he  postpones  a  call  to  enable  him  to  get 
rid  of  his  shares,  he  will  be  a  contributory  {z). 

Where  a  company  has  transferred  its  assets  to  another,  and  Transfer  after 
has  ceased  to  carry  on  business,  a  member  of  it  who  after-  alZS'nifS 
wards  transfers  his  shares  is  nevertheless  a  contributory  (a)  ;.^"**''*"* 
for,  the  company  having  virtually  ceased  to  exist,  practically 
there  are  no  shares  to  transfer,  and  a  transfer  of  them  is 
inconsistent  with  the  general  scheme  for  putting  an  end  to  the 
company. 

A  bond  fide  transfer  to  a  director  as  an  individual,  and  not  Transfers  to 
as  a  trustee  for  the  company,  has  the  same  effect  as  any  other 
transfer  (5).  So  has  a  bond  fide  transfer  to  a  director  or  other 
person  who  is  a  nominee  for  the  company ;  provided  the  trans- 
feror acted  throughout  in  the  belief  that  he  was  dealing  with 
an  ordinary  individual,  and  had  no  notice  of  any  trust  for 
the  company  (r).  But,  as  will  be  seen  in  the  next  section, 
a  surrender  of  shares  to  the  company  does  not  release 
a  shareholder  from  liability  to  be  made  a  contributory, 
unless  the  surrender  is  warranted  by  the  constitution  of  the 
company. 

3  De  G.  k  Sm.  191,  and  2  Mac.  &  the  director. 

G.  201  :  PivCs  ease,  3  De  G.  &  Sm.  (a)  ChappeWs   case,  6    Ch.   902 ; 

11,   and   1    Mac.    &   G.  291,   and  Lankester's  case^  ih.  905,  note  ;  Allin^s 

ante,  p.  1099.  case,  16  £q.  449.    Lord  Justice  Mel- 

(x)  Anders<ni's  case,  8  Eq.  509.  lish  dissented,  but   see  Lord  Sel- 

{y)  As  in  Clad^s  case,  11  W.  K.  borne's  ob8er\'ation8  in  16  £q.  455. 

986.  (6)  Jessopj^s  com,  2  De  G.  &  J. 

{z)  GUberfs  case,  5  Ch.  559  ;  and  638,  and  the  cases  cited  in  the  next 

see  South  London  Fish  Market  Co.,  note. 

39  Ch.  D.  at  p.  331,  and  compare  (c)  See  Grady's  case,  I  De  G.  J. 

(kncley  d:  Co.,  42  Ch.  D.  209,  where  &  S.  488,  and  others  of  that  class, 

there  was  no  such  equity  a^^inst  noticed  infra,  p.  1139. 
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Bk.  IV.  Chap.  1.      Before  leaving  this  branch  of  the  subject,  it  is  necessary  to 

'- — '- —  allude  to  those  difiScult  and  exceptional  cases  which  occasion- 

the  transferor  ally  arise  on  winding  up  old  companies,  the  deeds  of  settle- 
toToa^  noi^^  ment  of  which  contain  clauses  to  the  effect  that  a  transfer  of 
withstanding  shares  shall  not  release  the  transferor  from  liability  in  respect 
Holme's  case.      ^^  antecedent  losses.    In  Holiness  ca8e(d\  where  there  was 

such  a  clause,  and  where  it  was  proved  that  there  were  debts 
incurred  before  the  shares  in  question  had  been  transferred, 
and  which  debts  were  still  unpaid,  it  was  nevertheless  held 
that  the  transferor  was  not  a  contributory;  for  both  before 
and  after  he  sold  his  shares,  accounts  not  showing  any  losses 
had  been  laid  before  the  shareholders,  and  by  those  accounts 
the  company  was  held  bound. 
Helby's,  Stokes*,  In  Helby^s  cose,  Stokes'  case  and  Horsey* a  case  (e),  however, 
an^  orseys      ^}^[qj^  arose  under  the  Companies  Act,  1862,  on  winding  up 

an  old  banking  company,  the  deed  of  settlement  of  which  con- 
tained a  similar  clause,  the  Y.-G.  Eindersley  held  (1),  that  a 
person  who  had  transferred  his  shares  more  than  twenty  years 
before  the  commencement  of  the  winding  up  ought  not  to  be 
put  on  the  list  at  all ;  but  (2)  that  persons  who  hsA  transferred 
their  shares  within  that  time  were  liable  to  be  put  on  the  list, 
but  that  their  liability  was  to  be  confined  to  their  proportions 
of  the  losses,  if  any,  which  had  accrued  whilst  they  held  their 
shares.  There  was  evidence  to  show  the  existence  of  such 
losses. 

h)  Where  the  transferee  hca  not  been  accepted  hy  the  company  in  the  place  of 

the  transferor. 

In  all  cases  of  this  class,  something  remains  to  be  done 
before  the  transferor  ceases  to  be  a  shareholder,  and  he  there- 
fore prima  facie  remains  a  contributory.  There  is  generally  a 
clause  to  this  effect  in  a  company's  articles  or  deed  of  settle- 
ment, but  even  where  there  is  no  such  clause,  the  moment  it  is 
established  that  where  shares  are  held  in  trust,  the  trustee  and 

(d)  2  De  G.  M.  &  G.  113,  and  4  BodgwtCs  case^  ib.  85,  and  was  ap- 
De  G.  &  S.  312.  pealed  to  the  Lords,  3  H.  L.  0.  698, 

(e)  2  £q.  167.  See,  also,  Sander^  when  the  order  of  the  Court  below 
8on^»  case,  3  De  G.  &  Sm.  66,  ivhich  was  varied  by  consent 

was  afterwards  observed    upon  in 
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not  the  cestui  que  trust  is  the  contributory  (/),  it  follows  that  ^^-^  ^P-  ^- 

a  seller  of  shares,  who,  as  between  himself  and  the  company, 

remains  the  holder  of  them  when  the  winding  up  commences, 
must  be  the  contributory  in  respect  of  them  (g). 

For  similar  reasons  the  executors  of  a  deceased  shareholder  Transfers  by 
remain  liable  to  be  made  contributories  after  they  have  sold 
the  shares  of  their  testator,  until  the  purchaser  has  been 
accepted  by  the  company  as  a   shareholder  in  respect  of 
them  (A). 

The  principle  of  these  cases  is  particularly  applicable  to  Tmnsfers  to  or 
transfers  by  or  to  directors ;  for  it  is  more  especially  the  duty  ^  "^  "• 
of  directors  to  observe  all  requisite  formalities.  If  therefore 
they  transfer  their  own  shares  informally,  it  is  their  own 
fault  (t) ;  and  if  shares  are  transferred  to  them  informally, 
althongh  it  may  not  be  the  fault  of  the  transferor,  it  will 
strongly  corroborate  other  evidence  tending  to  show  that  the 
transfer  was  not  made  bond  fide  {k).  Such  evidence  may,  of 
course,  be  rebutted,  and  then  the  informality  will  be  of  less 
consequence  (Z). 

The  general  rule,  illustrated  by  the  foregoing  decisions,  is 
as  applicable  at  the  present  day  as  formerly  (771),  subject  to  the 
qualification  introduced  by  the  Companies  Act,  1862,  and 
which  it  is  proposed  now  to  examine. 

By  §  153  of  the  Companies  Act,  18G2,  it  is  enacted,  that  CompwiieB  Act, 
where  a  company  is  being  wound  up  by  the  Court,  or  subject 
to  its  supervision,  every  transfer  of  shares  or  alteration  of  the 
status  of  the  members  of  the  company  made  between  the  com- 
mencement of  the  winding  up  (n)  and  the  order  for  winding  up 
shall  be  void,  unless  the  Court  otherwise  orders ;  and  by  §  181, 


(/)  ilnte,  p.  1098. 

{g)  Humhy'$  cate^  5  Jur.  N.  S. 
215 ;  Chartre^  case,  1  De  G.  &  S. 
581 ;  De  (Jastrc^a  ease,  2  Jur.  N.  S. 
1203 ;  Ex  parU  Walton  &  Hue,  3 
ib.  853.  Compare  Mayhems  case, 
5  De  G.  M.  837.  See,  also,  the  Irish 
cases  of  Ex  parte  SciUly,  6  Jr.  Ch. 
Rep.  72,  and  Ex  parte  Kennedy^  ib. 
121. 

(h)  Keen^s  Executors*  case,  3  De 
O.  M.  &  G.  272. 


(i)  Ex  parte  Brovm^  19  Beav.  97. 
See,  too,  Eyre*s  case,  31  Beav.  177. 

(k)  Ex  parte  Henderson,  19  Beav. 
107. 

(/)  Murray  v.  Btish,  L.  R.  6  H.  L. 
37,  affirming  Btish's  case,  6  Ch.  246  ; 
Ex  parte  Bagge,  13  Beav.  162. 

(m)  See  infra,  pp.  1131  et  seq, 

(n)  As  to  date  at  which  a  winding 
up  commences,  see  a7i(e,  p.  897,  and 
Taurine  Co.,  25  Ch.  D.  118. 
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Bk.  IV.  Chap.  1.  it  is  enacted,  that  where  a  company  is  being  wound  up  volun- 

Soct»  18. 

tarily,  all  transfers  of  shares,  except  transfers  made  to  or  with 

the  sanction  of  the  liquidators,  or  alteration  in  the  status  of 
the  members  of  the  company,  taking  place  after  the  commence- 
ment of  the  winding  up,  shall  be  void.  Transfers  made  after 
a  winding-up  order  are  afoi-tiori  void  if  not  sanctioned  by  the 

Altering  register  Court  or  the  liquidators  (o).     The  effect  of  these  enactments 

of  xQemben. 

appears  to  be  that  after  the  commencement  of  the  winding  up 
of  a  company  its  register  of  members  cannot  be  lawfully 
altered,  except  by  the  order  of  the  Court  (p),  or,  perhaps,  in  a 
case  of  voluntary  winding  up,  by  the  sanction  of  the  liqui- 
dators {q).  But  the  Act  does  not  invalidate  contracts  for  the 
sale  of  shares  or  transfers  of  them  as  between  the  parties :  it 
only  avoids  the  transfers  so  far  as  regards  any  effect  to  be 
given  to  them  by  or  against  the  company,  unless  sanctioned 
by  the  Court  or  the  liquidator,  as  the  case  may  be(r).  The 
Act,  it  will  be  observed,  applies  not  only  to  cases  where 
shares  have  been  transferred  after  the  commencement  of  the 
winding  up,  but  also  to  cases  where  they  have  been  transferred 
previously,  but  the  transfers  have  not  been  registered.  The 
words  ''alteration  of  the  status  of  the  members'*  plainly 
include  the  last-mentioned  cases.  But  it  is  by  no  means 
clear  from  the  language  of  the  Act,  whether  the  Court  can^ 
under  §  158,  alter  the  register  in  cases  to  which  §  85  does 
not  apply;  or  whether  §  85  restricts  the  general  power  to 
sanction  transfers  which  is  conferred  on  the  Court  by  §  158. 
The  tendency  of  the  more  modem  decisions  is  in  favour  of 
the  latter  view(«). 


(o)  See  §§  38  and  74,  and  Onward 
Building  Society  \\?^^\\  2  Q.  B.  463, 
and  compare  11  &  12  Vict.  c.  45, 
§  76  ;  GlanvilU's  case,  10  Eq.  479. 

(p)  Onward  Building  Society 
[1891],  2  Q.  B.  463.  A  consent 
onler  removing  a  person's  name  from 
the  register  is  not  invalidated  by 
the  fact,  that  on  the  same  day  a 
petition  to  wind  up  is  presented  on 
which  a  winding-up  order  is  after- 
wards made.  London  Suburban 
Banky  15  Eq.  274.    Compare  Barges 


case,  5  Eq.  420. 

(q)  Taylor,  Phillips,  and  Richard^ 
cases  [1897],  1  Ch.  298,  and  ante^, 
p.  1037. 

(r)  Budge  v.  Bvkcman,  L.  R.  3 
Q.  B.  689  ;  Onward  Building  Society 
[1891],  2  Q.  B.  463;  Taylor,  d:c., 
coats  [1897],  1  Ch.  298  ;  Cliapman  v. 
Shepherd  and  Whitehead  v.  Izod^ 
L.  R.  2  C.  P.  228. 

(s)  See,  as  to  the  construction  of 
§  35,  ante,  pp.  165  et  seq. 
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Again,  whether  the  Court  can  exercise  the  discretion,  which  Bk.  iv.  chap.  i. 

is  generally  reposed  in  the  directors,  of  permitting  or  refusing '- — '- — 

transfers  is  another  very  important  matter  on  which  there  is 
also  a  conflict  of  judicial  opinion.  This  question,  it  will  be 
obseryed,  does  not  depend  on  the  power  of  the  Court  to  rectify 
the  register,  but  on  its  power  to  substitute  its  own  judgment 
for  that  of  the  persons  in  whom  the  discretion  of  accepting  or 
rejecting  transferees  has  been  reposed  by  the  members  of  the 
company.  The  better  opinion  is  that  this  cannot  be  done  {t) ; 
although  the  absence  of  approval  is  not  material  where  there 
were  no  grounds  for  disapproval,  and  where  the  approval  was 
not  a  condition  precedent  to  the  transferee's  becoming  a 
shareholder  (u). 

The  following  observations,  it  is  hoped,  will  be  found  to  be 
in  accordance  with  the  most  recent  decisions  {x) : — 


L)  Where  the  sale  has  taken  place  he/ore  the  conimeiicenient  of  the  winding  tijj, 

1.  If  a  person  has  sold  his  shares,  and  has  unnecessarily  i>^7  on  the 
delayed  compelling  the  purchaser  to  complete  the  transfer,  parties  to  the 
and  the  seller  remains  the  registered  holder  at  the  commence-  ^'^^  ^^* 
ment  of  the  winding  up,  he,  and  not  the  purchaser,  will  be 

placed  on  the  list  (y) ;  although,  as  between  the  seller  and  the 
purchaser,  the  former  may  be  entitled  to  an  indemnity  from 
the  latter  (^),  and  although  each  of  them  may  be  as  solvent  as 
the  other  (a). 

2.  Where  before  the  commencement  of  the  winding  up  No  delay,  and 
shares  are  bond  fide  sold,  and  the  transfer  has  been  executed  ^^^tho^h 
by  both  transferor  and  transferee,  and  has  been  left  for  regis-  °^  r^gi^ered. 
tration  at  the  company's    office,   and    there  has  been    no 


(0  Infra,  pp.  1132  et  seq.  See, 
also,  SIiej}her(V8  cage,  2  Cli.  16. 

(u)  JFard  ajid  GarJU's  case^  4  Eq. 
189,  and  infra,  p.  1132. 

{z)  See  the  summary  of  V.-C. 
Gitfaitl  in  Marshall  v.  Glamorgan 
Iron  and  Coal  Co.,  7  Eq.  at  p.  137. 

ig)  Ward  and  Hennfs  case,  2  Cli. 
431,  reversing  Ward!s  case,  2  Eq. 
226 ;  Walkers  case,  6  Eq.  30;  HeaiPs 
caw,  3  Eq.  84  ;  IVhUe's  case,  ib.  The 


observations  of  the  Master  of  tlie 
Rolls  in  Ward's  case,  2  Eq.  226,  were 
commented  upon  and  explained  by 
him  in  these  two  last  cases. 

(2)  Head's  case  and  Whitens  case,  3 
Eq.  84. 

(a)  Ibid.  In  Head's  case^  the 
liquidator  was  indifferent  as  to 
which  of  the  two  was  put  on  the 
list. 
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Bk,  IV.  Chap.  1.  unnecessary  delay  on  either  side  in  completing  the  transfer, 

Sect.  18«  "it»  •II  .  m  t 

and  nothing  remains  to  be  done  except  to  register  it,  and  the 

company,  haying  had  an  opportunity  of  registering,  have 
neglected,  but  not  declined  to  do  so  (b) ;  under  these  circum- 
stances, the  Court  will  allow,  and  indeed  order,  the  trans- 
feree's name  to  be  substituted  for  that  of  the  transferor,  unless 
there  is  some  good  reason  why  the  transfer  should  not  be 
completed  (c).  Even  if  the  transferee  has  not  executed  the 
transfer,  still  if  he  has  accepted  the  shares,  and  has  been 
accepted  by  the  directors  as  a  shareholder,  the  transferee  will 
be  treated  as  the  owner  {d). 

8.  Where,  as  is  generally  the  case,  the  directors  have  power 
to  decline  to  register  a  transfer  if  the  transferee  is  not  approved 
by  them,  and  a  transfer  has  been  left  for  registration  in  suffi- 
cient time  to  be  approved  before  the  commencement  of  the 
winding  up,  but  has  not  been  approved ;  still,  if  no  delay  is 
imputable  to  the  parties  to  the  transfer,  and  there  are  no 
grounds  on  which  the  directors  could  have  properly  declined 
to  accept  the  transferee,  the  Court  will  accept  him,  and  order 
his  name  to  be  registered  {e).  But  if  the  directors  did  object 
on  proper  grounds,  the  Court  clearly  cannot  interfere ;  and  it 
has  been  held  competent  for  directors,  seeing  that  the  com- 
pany is  in  extremis,  to  resolve  that  no  more  transfers  shall  be 
registered  without  their  express  sanction ;  and  where  this  is 
done,  the  Court  will  decline  to  complete  a  transfer  left  for 
registration  just  before  the  passing  of  the  resolution  (/), 
although  the  Court  will  complete  a  transfer  which  was  left  for 


Diacretion  of 
directon 
ezereiBed  by 
the  Conrt. 


(6)  See  infra,  3,  4,  and  6,  as  to 
thiB.  And  compare  Lord  R.  Mon- 
tagues case,  W.  N.  1888,  136,  where 
the  transferor  had  neglected  to  see 
that  the  transfer  was  registered,  and 
there  was  no  default  on  the  part  of 
the  company. 

(c)  Fyf^s  case,  4  Ch.  768 ;  HUPs 
case,  ib.  769,  note  ;  Lovre*s  case,  9  £q. 
589 ;  TFard  afid  GarJWs  case,  4  £q. 
189 ;  Nation's  case,  3  £q.  77  ;  and 
see  Ward!s  case,  2  £q.  226. 

{d)  General  Floating  Dock  Co.,  W. 
N.  1867,  27,  where  the  transferee 


was  registered. 

(e)  Weston^s  case,  4  Ch.  20,  where 
the  transferee  was  a  man  of  straw, 
but  the  directors  had  no  right  to 
object  to  him.  See,  also,  IFard  and 
GarJU*s  case,  4  £q.  189 ;  Nation's 
case,  3  Eq.  77  ;  and  compare  Wes- 
ton^s  case,  with  Ex  parte  Parker,  2 
Ch.  686. 

(/)  Alexander  MitcheWs  case,  4 
App.  Ca.  548  &  567 ;  RuUurfur^s 
case,  ib.  548  &  581  ;  Mitcliell  v.  Oity 
of  Glasgow  Bank^  ib.  624 ;  Shepherd's 
ease,  2  Ch.  16,  and  2  £q.  564. 
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registration,  and  ought  to  have  been  registered  before  the  Bk.  iv.  chap.  i. 
resolution  was  passed  (//).  '- — '- — 

4.  It  is  always  material,  in  these  cases,  to  ascertain  whether  ^^j  in 
the  directors  have  received  a  proper  transfer  in  sufficient  time  tnmfer. 
before  the  commencement  of  the  winding  up  to  enable  them 

to  pass  or  reject  the  transfer  in  the  ordinary  course  of  business ; 
they  are  entitled  to  a  reasonable  time  to  consider  transfers 
before  registering  them  {h).  Where  there  has  been  no  board 
meeting  in  the  interval  between  the  leaving  of  the  transfer 
and  the  commencement  of  the  winding  up,  the  Court  has 
never  yet  completed  the  transfer,  and  it  is  very  doubtful 
whether  the  Court  has  any  power  to  do  so  (i).  But  where 
there  has  been  such  a  meeting,  although  only  one,  delay  is 
imputable  to  the  company  in  not  passing  and  registering  the 
transfer,  and  the  Court  can  and  will  order  it  to  be  completed 
if  the  parties  to  the  transfer  have  not  themselves  been  guilty 
of  delay  (k). 

5.  But  this  assumes  that  the  transfer  left  for  registration  is  improper 
one  which  the  directors  were  bound  to  accept :  if  it  be  not,  no  *^  *"' 
delay  is  imputable  to  the  company,  and  the  transferor  will  be 

the  contributory. 

This  has  been  decided  where  no  transfer  has  been  left  for 
registration  (I) ;  where  the  transfer  left  was  not  executed  by 
the  transferee,  as  was  required  by  the  practice  of  the  com- 
pany (wi) ;  where  the  transferee  was  a  person  to  whom  the 
company  might  have  objected  (n) ;  where  the  transferor  not 
having  paid  his  calls  was  not  entitled  to  transfer  (o).  But  a 
transfer  executed  in  blank  and  filled  up  afterwards,  but  before 
being  sent  in  for  registration,  has  been  held  sufficient  {})). 

(g)  NatiorCs  ccue,  3  Eq.  77 ;  and  case, 
see  Lmc^s  case,  9  "Eq.  589.  (l)  Musgrave  and  HarCs   caste,  5 

(h)  Ottos  Kofje  Diamond  Mines,  Eq.  193. 
Ld.  [ia93],  1  Ch.  618.  (m)  Marino's    case,  2    Ch.   696 ; 

(i)  See  IFard  and  Henry's  case,  2  IVaUcer's  case,  2  Eq.  554,  and  see 

Ch.  431 ;  Shepherd^s  case,  ib.  16.  last  note. 

(k)  See  Nation's  case,  3  E^i.  77  ;  (n)  Shipman's  case,  6  Eq.  219. 

HilPs  case,  4  Ch.  769,  note  ;  Lotce's  (o)  Holden's  case,  8  Eq.  444. 

case,  9  Eq.  589,  where  petitions  for  (p)  Contract    Corporation,  3    Ch. 

winding  up,  which  were  afterwards  105. 
withdrawn,  were  ])ending.     Qu,  this 
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Bk.  IV.  Chap.  1.      The  directors  of  a  mutual  insurance  society  are  entitled  to 

Sect.  13. 

evidence  of  the  assignment  of  a  policy,  and  if  reasonable  time 

for  inquiry  has  not  elapsed  before  the  winding  up,  the  Court 
will  not  register  the  transferee  {q). 

6.  It  must  be  borne  in  mind  in  these  cases  that  if  the  com- 
pany has  refused  to  register  the  transferee  before  the  company 
was  in  difficulties,  the  company  cannot  insist  on  having  his 
name  put  on  the  list  of  contributories  instead  of  that  of  the 
transferor  (r) ;  and  the  creditors  of  the  company  are  in  this 
respect  in  no  better  position  than  the  company  («). 


iL)  Where  the  Bale  Jias  taken  place  $ince  the  commenceTnetit  of  the  winding  up. 

If,  in  order  to  rectify  a  company's  register  and  to  substitute 
the  name  of  a  transferee  for  that  of  the  transferor,  it  is 
essential  that  the  transfer  shall  be  left  for  registration  before 
the  functions  of  the  directors  cease,  it  will  follow  that  a  person 
who  sells  his  shares  after  that  time  must,  under  all  circum- 
stances, be  a  contributory.    But  if  this  is  not  essential,  there 
will  be  the  same  power  of  making  the  substitution  where  sales 
are  made  after,  as  where  they  are  made  before,  a  petition  to 
wind  up  (0.   It  is  obvious,  however,  that  to  allow  shareholders 
to  get  rid  of  their  liabilities  by  selling  their  shares  after  the 
commencement  of  the  winding  up  of  the  company  would  lead 
to  the  greatest  fraud;   and  it  is  difficult  to  conceive  any 
circumstances  which  can  entitle  such  a  seller  to  have  the 
purchaser  substituted    for  him,   if    the   liquidators    or  the 
creditors  oppose    the    substitution  (m).      The  only  reported 
cases  in  which  the  substitution  has  been  made,  even  where 
there  has  been  no  opposition  on  their  part,  are  Taylor^  Phillips, 
and  Richards'  cases  (x),  where  the  liquidator  in  a  voluntary 
winding  up  had  given  his  sanction  to  the  transfer  in  question. 
Emmenon's        In  Emmerson's  caseij/)^  indeed,  the  Master  of  the  Bolls  made 


case. 


(q)  See  Sandert^  case,  20  Ch.  D,  (u)  Un<ler  the  Acta  of  1848  aud 

403.  1849  the  transferor  has  been  decided 

(r)  SichelPs  ease,  3  Ch.  119.  to  be  the  contributory.     GlanvUle'g 

\s)  lb.  case,  10  Eq.  479. 

{t)  See    ace.   Emmerson's  case,   1  (x)  [1897],  1  Ch.  298. 

Ch.  433.  (y)  2  Eq.  231. 
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the  substitution ;  but  the  decision  was  reversed  on  appeal  {z).  Bk.  I  v.  Cbap.  i. 
This  case,  moreover,  was  decided  before  it  was  held,  as  it  now '- — '■ — » 


is,  that  the  question  who  ought  to  be  on  the  list  of  contri- 
butories,  is  materially  different  from  the  question  whether  the 
seller  is  entitled  to  indemnity  from  the  purchaser.  In  Walker's  Walker's  case. 
case  (a),  the  Court  declined  to  make  the  substitution,  on  the 
ground  that  the  Court  could  not  itself  exercise  the  discretion 
of  approving  or  rejecting  transferees,  which  was  vested  by 
the  company's  articles  of  association  in  the  directors.  In 
each  of  the  above  cases  the  liquidator  was  indifferent  as  to 
which  person  was  on  the  list.  In  the  case  of  the  Onward  Onward  Building 
Building  Society  {b)^  the  Court  declined  to  make  the  sub- 
stitution, though  the  company  was  solvent.  The  liquidator 
opposed  on  the  ground  that  the  society  would  be  put  to 
trouble  and  cost  in  registering  the  transfers. 

In  connection  with  this  subject  it  is  to  be  remembered  that 
sales  of  shares  after  the  commencement  of  a  winding  up  are 
not  void  under  §  158  of  the  Companies  Act,  1862 ;  and  trans- 
fers after  that  date  may  be  approved  by  the  Court,  or  in 
a  voluntary  winding  up  by  the  liquidators  (c) ;  but  the  Court 
will  not  approve  without  good  reason  {d).  If  such  approval 
is  given,  the  transferee  is  the  proper  person  to  be  placed  on 
the  list(e). 

2.  As  regards  persons  who  have  »m'rendered  their  shares  to  the 

company. 

The  right  of  shareholders  to  retire  from  a  company  has  been  Samnderon 
discussed  in  an  earlier  chapter  (/),  and  it  was  there  seen  that 
in  the  absence  of  an  express  agreement,  except  in  the  case  of 
cost-book  mining  companies  and  of  voluntary  societies  (^9),  the 
only  mode  in  which  a  shareholder  can  retire  from  a  company 

(z)  1  Ch.  433.     It  was  reversed  (c)  See  ante,  pp.  1129-30. 

apon  the  ground  that  neither  buyer  {d)  Onward      Buildi7ig       Society 

nor  seller  knew  of  the  petition  to  [1891],  2  Q.  B.  463. 

wind    up,   and    that    under    those  (e)  Taylor^  PhillipSy  and  RicJiard's 

circumstances  a  decree  for  8peci6c  cases  [1897],  1   Ch.  298,   reversing 

performance  could  not  have  been  [1896],  2  Ch.  851. 

made  against  the  purchaser.  (/)  AntCj  pp.  710  ^  seq, 

(o)  2  Eq.  654.  (g)  Fincfi  v.  Oake  [1896],   1  Ch. 

lb)  [1891],  2  Q.  B.  463.  409. 
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Bk.  IV.  Chap.  1.  is  by  transferring  his  shares  to  some  other  person.    If,  there- 

! — !_  ^  fore,  a  shareholder  has  surrendered  his  shares,  and  even  if  they 

have  been  cancelled  by  the  directors,  he  will,  nevertheless,  be 
a  contributory,  as  a  present  member,  unless  he  can  show  that 
the  company  is  bound  by  what  has  taken  place.  Primd  facie, 
directors  have  no  right  to  accept  a  surrender  of  shares. 
Moigan*8  case.  Morgan's  ca8e{h),  Stanhope's  caaeii),  and  MunVs  case  (k). 
Stanhope's  case,  j^j^^j  jjjg  cases  which  arose  on  winding  up  the  AgricultuHst 
Tin  8  case.  c^iHc  Insurance  Company  (l),  the  facts  of  which  have  been 
before  stated  (m),  are  leading  authorities  upon  the  subject 
now  in  question,  and  it  appears  from  them,  and  other  cases 
which  will  be  found  in  the  notes  below,  that,  unless  the 
constitution  of  a  company  is  such  as  to  warrant  directors  in 
accepting  a  surrender  of  shares,  or  unless  an  unauthorised 
surrender  has  been  so  acquiesced  in  by  the  company  as  to 
become  binding  upon  it  (n),  a  person  whose  shares  have  been 
surrendered  will,  nevertheless,  remain  liable  to  be  a  con- 
tributory, as  a  present  member.  This  has  been  held  where 
the  directors  would  have  had  power  to  buy  shares  of  the 
company  out  of  certain  accumulated  funds  if  they  had 
existed,  but  which,  in  fact,  did  not  exist,  and  the  shares 
were  nevertheless  purchased  by  the  directors  for  the  company 
in  pursuance  of  a  resolution  passed  at  one  general  meeting 
of  the  shareholders  (o),  and  ratified  at  another  similar 
meeting  (j;).  So,  where  the  shares  had  been  surrendered 
and  cancelled  considerably  more  than  six  years  before  the 
company  was  ordered  to  be  wound  up  {q) ;  where  the  cancelled 


(h)  1  De  G.  &  S.  750,  and  1  Mac. 
&  G.  225,  ante,  p.  711. 

(t)  3  De  G.  &  S.  198,  ante,  p.  711. 

(k)  22  Beav.  55,  ante,  p.  712. 

(f)  Stanhope's  case,  1  Ch.  161 ; 
Stewart's  case,  ib.  511 ;  Spademan  v. 
Evans,  L.  R.  3  H.  L.  171 ;  Houlds- 
worth  V.  Evans,  ib.  263. 

(w)  ^w<<f,pp.  712-716 

(n)  Ab  to  which,  see  Evans  v. 
Smallcomhe,  L.  E.  3  E.  L.  249,  and 
other  cases  noticed,  ante,  pp.  712 
to  716 ;  and  Hunt^s  ca^e,  32  Beav. 
387. 


(o)  Ex  parte  Morgan,  1  Mac.  &  G. 
225,  and  1  De  G.  &  S.  750,  ant^, 
p.  711. 

(p)  Lawes^s  case,  1  De  G.  M.  &  G. 
421.  See,  also,  the  cases  in  note  (Q. 
Such  a  power  in  the  case  of  a  limited 
company  would  now  be  invalid, 
Trevor  v.  fVTiitworthy  12  App.  Ca. 
409  ;  see  ante,  p.  720. 

(q)  See  the  cases  in  note  (l),  and 
Addison's  case,  5  Ch.  294.  See,  als<>, 
Stanhope's  case,  3  De  G.  &  S.  198, 
and  Btchmoiid's  Executort^  case,  ib. 
96. 
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shares  had  been  allotted  without  authority  (r) ;  where  it  was  ^^'|^'  9J?p-  ^' 

part  of  the  bargain  when  they  were  issued  that  they  should 

be  cancelled  (s) ;  where  they  had  been  transferred  to  the 
surrenderor  in  an  informal  manner  (t) ;  where  they  were 
those  of  dissatisfied  shareholders,  whose  retirement  was  one 
of  the  terms  of  a  compromise  effected  with  them  (u) ;  where 
the  shares  were  those  of  dissatisfied  directors  wishing  to  have 
nothing  more  to  do  with  the  company  (x) ;  where  the  shares 
were  those  of  a  person  who  had  released  all  his  claims  upon 
the  other  shareholders,  for  such  a  release  is  not  a  release  by 
them  of  their  claims  on  him  (y) ;  where  the  shares  were  can- 
celled on  non-payment  of  a  call  made  for  the  purpose  of 
enabling  the  shareholder  to  get  rid  of  his  shares  {z) ;  where 
the  shares  were  cancelled  at  the  request  of  the  holders  (a); 
where  the  shares  were  held  by  a  trustee,  and  were  cancelled 
pursuant  to  a  compromise  between  the  cestui  que  trust  and  the 
company  {b) ;  where  the  shares  were  cancelled  and  exchanged 
for  other  shares,  pursuant  to  a  scheme  for  amalgamating  the 
company  with  another  (c). 

Upon  precisely  the  same  principles  it  has  been  held  that 
persons  who  have  agreed  to  I;>ecome  shareholders  are  con- 
tributories  as  present  members,  although  the  directors  may 
have  since  agreed  to  cancel  their  shares  (d). 

Moreover,  where  there  is  a  power  to  accept  a  surrender,  and 


(r)  Holfs  case,  1  Sim.  N.  S.  389. 

(»)  Additm's  com,  5  Cb.  294. 
Compare  Millei's  case,  3  Ch.  D.  661, 
and  5  ib.  70. 

(0  JVaUej's  2nd  case,  ZDeQ.&S. 
244. 

(tt)  Bennett's  case,  5  De  G.  M.  & 
G.  284,  and  18  Beav.  339.  L(mdon 
and  Provincial  Consolidated  Coal  Co,, 
b  Clu  D.  515,  where  the  persons  re- 
tinng  had  subscribed  the  memo- 
randum of  association  and  no  shares 
had  been  allotted.  See,  also,  the 
cases  ants  in  note  (I),  noticed  ante, 
pp.  715,  716. 

(x)  Mun^s  ease,  22  Beav.  55 ; 
DanieWs  ease,  ib.  43,  and  on  appeal,  3 
Jnr.  N.  S.  803 ;  Stanho^'s  case,Z  De 

L.C. — ^VOL.  n. 


G.  &  S.  198.  See  JValker's  case,  8  De 
G.  M.  &  G.  607  ;  Ex  parU  Brown, 
19  Beav.  97,  and  the  cases  noticed, 
ante,  pp.  711-716. 

(y)  Ex  parte  Apps,  18  L.  J.  Ch. 
409. 

(z)  Richmond's  case,  4  K.  &  J. 
305. 

(a)  Esparto  Trading  Co,,  12  Ch. 
D.  191. 

(6)  Barretts  case,  4  De  G.  J.  & 
Sm.  416.  See  infra,  p.  1140,  as  to 
compromises. 

(c)  Austin's  case,  W.  N.  1867, 138. 

(d)  See  Adanis^s  case,  13  £q.  474; 
Sidney's  case,  13  £q.  228;  HalPs 
case,  5  Ch.  707 ;  London  and  Pro- 
vincial, dbc,  Coal  Co.,  5  Ch.  D.  525. 
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WINDING  UP  BY  THE  COURT. 


Bk.  IV»  Chap.  1, 
Sect  13. 


Persons  who 
have  duly  sur- 
rendered their 
shares  not 
contributories. 


Distinction 

between 

surrendering 

shares  and 

transferring 

them. 


a  surrender  is  made  colourably,  but  not  bond  fde  in  exercise 
of  it,  the  surrenderor  will  be  a  contributory  (e). 

Where,  however,  the  shareholders  have  power  to  relinquish 
their  shares,  and  do  relinquish  them  in  the  exercise  of  that 
power,  then,  as  between  themselves  and  the  company,  their 
liability  is  at  an  end,  and  on  the  winding  up  of  the  company 
they  are  not  liable  to  be  made  contributories,  unless  it  be  as 
past  members  (/).  There  are  many  decisions  under  the  older 
Acts  to  the  effect  that,  under  the  circumstances  now  supposed, 
persons  who  had  surrendered  their  shares  were  not  con- 
tributories ig),  even  although  the  surrender  was  somewhat 
irregular  (A).  The  same  principles  are  applicable  to  sur- 
renderors of  shares  in  companies  formed  and  registered  under 
the  Companies  Act,  1862,  though  the  extent  to  which  a  power 
of  surrender  can  be  conferred  upon  shareholders  in  companies 
limited  by  shares  is  still  unsettled  (i) .  The  writer  conceives  the 
same  to  be  true  of  unregistered  companies  wound  up  under  that 
Act,  although,  if  there  are  no  present  as  distinguished  from  past 
members,  surrenderors  will  be  liable  to  be  contributories  if  there 
are  debts  for  which  but  for  the  Act  they  could  be  sued  at  law  {k). 

Before  quitting  this  subject  it  is  necessary  to  advert  to  the 
distinction  between  a  transfer  of  shares  and  a  surrender  of 
them.    A  surrender  which  is  carried  out  by  a  transfer  to  a 


(«)  HalVs  cote,  5  Ch.  707,  and  see, 
infiu^  p.  1141,  under  the  head  For- 
feiture. 

(/)  As  to  companies  governed  by 
the  Stannaries  Act,  1887,  see  50  & 
51  Vict  c.  43,  S  22. 

{g)  See  FemCs  com,  4  De  Q.  M. 
&  G.  285,  and  1  Sm.  &  G.  26; 
jBtrc/i'»  cfue,  2  De  G.  &  J.  10 ;  Loft- 
house^s  ccue^  ib.  69 ;  Bodmin  United 
Minesj  23  Beav.  370,  all  cases  of 
cost-book  mines. 

{h)  Lane*8  case,  1  De  G.  J.  &  S.  504 ; 
Grady's  ease,  ib.  488 ;  Busies  case,  3 
De  G.  &  S.  267,  affirmed  on  appeal, 
see  16  Jur.  343 ;  Coekburn*s  case,  4 
De  G.  &  S.  177  ;  Ex  parte  Bagge, 
13  Beav.  162 ;  HaxcthortCs  case,  10 
W.  R.  572. 

(%)  See  ante,  pp.  719-721  ;   and 


Borough  Commercial,  <fec..  Building 
Society  [1893],  2  Ch.  242,  a  case 
ofan  unlimited  company ;  TeasdaU^s 
case,  9  Ch.  54,  where  the  power  was 
given  by  fecial  resolution  altering 
the  articles.  This  case  was  followed 
in  Eichbaum  v.  City  of  Chicago  Eleva- 
tors, Ld.  [1891],  3  Ch.  459,  notwith- 
standing  the  observations  on  it  in 
Hope  V.  LUemational  Financial  Soc, 
4  Ch.  D.  327,  and  Trevor  v.  WTiit^ 
worth,  12  App.  Ca.  p.  418.  Thomases 
case,  13  £q.  437  ;  SnelPs  case,  5  Ch. 
22,  where  the  surrenderor  had  sub- 
scribed the  memorandum  of  associa- 
tion.  Compare  HalTs  case,  ib.  707, 
where  the  transaction  was  held  not 
to  amount  to  a  surrender. 

(k)  Pares  case,  10  Eq.  622.     See 
ante,  p.  1116,  note  (/i). 
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nominee  of  the  company  is  treated  as  a  surrender  and  not  as  Bk.  iv.  chap.  i. 

.     .  Sect  13 

a  transfer  (Q  ;  but  if  what  is  called  a  surrender  of  shares  is  in '- — '- — 

fact  a  bond  fide  transfer  of  them,  the  transferor  will,  as  between 
himself  and  the  company,  be  released  from  liability,  and  will 
not  be  a  contributory,  although  the  main  object  of  the  transfer 
may  have  been  to  enable  him  to  get  quit  of  the  company  (m). 
Moreover,  even  if  the  transfer  is  made  to  a  person  in  trust  for 
the  company,  but  the  transferor  is  ignorant  of  this  fact,  and 
throughout  acts  in  the  ho^id  fide  belief  that  he  is  transferring 
his  shares  to  the  transferee  as  an  individual,  the  transfer  will 
be  valid,  and  the  transferor  will  not  be  a  contributory  (n). 

A  transfer  to  an  individual   director,  moreover,  will  not 
relieve  the  transferor  from  his  liability  if  the  transfer  is  not 
made  with  perfect  bona  fides,  and  so  as  to  constitute  the 
transferee  a  shareholder  in  respect  of  the  shares  transferred. 
In  Ex  jmrte  Brown  (o),  a  transfer  by  a  director  to  a  director  Ex  parte  Browu. 
was  held  invalid  as  between  the  transferor  and  the  company, 
on  the  ground  that  the  transfer  was  made  irregularly,  and  the 
transferee  had  already  as  many  shares  as  he  was  entitled  to 
hold  in  his  own  right;   and  in  Ex  parte  Henderson  (p),  a  Ex  parte 
transfer  by  an  auditor  to  a  director  was  held  invalid  as  against    ^^  ^"^°' 
the  company,  because,  in  addition  to  the  grounds  relied  upon 
in  the  last    case,  the  transferor  had  made  no  attempt    to 
transfer    his    shares  in  the  proper  manner,  and  had  acted 
throughout  with  want  of  good  faith. 

A  person  who  has  not  bound  himself  to  take  shares,  can  Difference 
waive  any  right  to  take  them  which  he  may  have  acquired ;  ^J^^denng 
and  an  arrangement  by  which  he  abandons  some  and  retains  akare«.and 

aeclming  to 

the    rest,   does   not   entitle   the   company   to   hold  him   a  take  them. 


(2)  See  Addison's  cass,  5  Ch.  294 ; 
Lanketiers  case,  6  Ch.  905,  note,  as 
explained  by  L.-J.  Mellish,  at  p. 
910;  Eyre*s  case,  31  Beav.  177; 
Benham's  case,  13  W.  R.  483;  Ckuk^s 
ease,  W.  N.  1866,  p.  275,  where  dis- 
sentient shareholders  retired.  Com- 
pare next  two  notes. 

(m)  Jessopp^s  ease,  2  De  Q.  &  J. 
638.    See,  also,  the  next  note. 

(n)  Qrady's  cass,  1  De  Q.  J.  &  Sm. 


488  ;  Reto^s  case,  10  W.  R.  817  ; 
Hollwey's  case,  1  De  G.  &  S.  777  ; 
Nicolas  case,  3  De  G.  &  J.  387  ; 
Hughet^  case,  16  W.  R.  476.  Com- 
pare these  with  the  last  two  notes. 

(o)  19  Beav.  97. 

(l?)  lb.  107.  Compare  ikfnrray  V. 
Biuh,  L.  R.  6  H.  L.  37,  affirming 
Bush*s  case,  6  Ch.  246,  where  there 
was  irregularity,  but  no  mala  fides, 
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WINDING  UP  BY  THE  COURT. 


Bk.  IV.  Chap. 
Sect.  13. 


Compromise 
of  doubtful 
liability. 


Surrender 
under  §  161. 


Building 
Societies. 


contribatory  in  respeot  of  more  shares  than  he  ultimately  agrees 
to  take  ((7).  So  if  shares  are  allotted  pursuant  to  an  invalid 
resolution  which  is  afterwards  rescinded,  and  the  shares  are 
cancelled,  the  allottee  will  not  be  a  contributory  (r).  So  shares 
allotted  by  mistake  as  paid  up  may  be  withdrawn,  and  re- 
issued when  the  mistake  has  been  rectified  (s).  Such  cases  as 
these  do  not  turn  on  a  shareholder's  right  to  retire  from 
a  company,  but  on  a  person's  right  to  withdraw  from  an 
unconcluded  agreement,  and  to  have  mistakes  corrected. 

Moreover,  if  there  is  a  bond  fide  question  whether  a  person 
is  or  is  not  a  shareholder  or  bound  to  take  shares,  and  such 
question  is  settled  by  a  compromise,  and  he  gives  up  all  his 
rights  (if  any)  against  the  company,  and  the  company 
relinquishes  all  claims  upon  him,  he  will  not  be  a  contributory 
as  a  present  member ;  although  he  might  have  been  had  there 
been  no  compromise,  and  although  shareholders  in  the 
company  may  have  had  no  right  to  surrender  their  shares  (t). 

Moreover,  this  principle  applies  although  the  parties  may 
not  have  got  so  far  as  to  dispute  the  question  capable  of 
being  disputed  between  them  (u).  But  in  the  absence  of  a 
bond  fide  dispute,  or  of  a  question  capable  of  being  bond  fidt 
made  a  matter  of  dispute,  there  can  be  no  compromise,  and  no 
room  therefore  for  the  application  of  the  principle  in  question  (x). 

A  shareholder  who  in  the  course  of  winding  up  surrenders 
his  shares  under  §  161  of  the  Companies  Act,  1862,  does  not 
cease  to  be  a  contributory  (y). 

The  position  of  members  of  building  societies  who  have 
given  notice  of  withdrawal  will  be  considered  hereafter  {z). 


(g)  See  SMgreen  and  CarralVs 
case,  3  Oh.  323  ;  Meyer^a  case,  16 
Beav.  383 ;  ColemafCs  case,  1  De  G. 
J.  &  Sm.  495  ;  HM's  case,  4  Eq.  9. 
See,  also,  NicoVs  case,  29  CL  D. 
421. 

(r)  BametVs  case,  18  Eq.  507. 

(s)  Hartley's  case,  lb.  542,  and  10 
Ch.  157  ;  and  ante,  pp.  169  and  571. 

(t)  Lord  Belhaven's  case,  3  De  G. 
J.  &  Sm.  41  ;  Fox's  case,  5  Eq.  118  ; 
Blake's  case,  34  Beav.  639.  See, 
also,  BatKs   case,  8    Ch.   D.   334; 


Hesiketh's  case,  13  Ch.  D.  693. 

(n)  Dixon  v.  Evans,  L.  R.  5  H.  L. 
606,  reversing  Dixon's  ca^,  5  Ch. 
79. 

(x)  Adams'' s  case,  13  Eq.  474 ; 
Dixon's  case,  5  Ch.  79,  was  decided 
on  this  principle,  but  was  reversed 
on  appeal.  See  the  last  note,  and 
Mercantile  Investment  Trust  Co.  v. 
International  Co.  of  Mexico  [1893],  1 
Ch.  484,  note. 

(y)  Vining's  case,  6  Ch.  96. 

{z)  Infra,  Appendix  No.  III. 
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3.  As  regards  persons  whose  shares  have  heen  forfeited. 


Bk.  IV.  Chap.  1. 
Sect.  13. 


It  was  seen  in  a  previous  chapter,  that  the  right  to  forfeit  Position  of 
shares  does  not  exist  except  where  it  is  expressly  conferred  (a).  Bhu^haTe 
Consequently,  persons  whose  shares  have  been  declared  for-  ^^^  forfeited. 
feited,  do  not  cease  to  be  shareholders,  and  are  not  relieved 
from  their  liability  to  be    made    contributories  as  present 
members,  unless  the  forfeiture  is  warranted  by  the  constitu- 
tion of  the  company. 

On  the  other  hand,  where  there  is  power  to  forfeit  shares,  Penons  whose 
and  shares  are  bond  fide  forfeited  in  pursuance  of  the  power,  beeTduiy^^ 
the  shareholder  who  is  thereby  deprived  of  all  interest  in  the  forfei**^  no* 

"^        ^  contnoatonea. 

comp€Lny,  is  not  liable  to  be  made  a  contributory,  as  a  present 
member,  on  its  winding  up(&),  unless,  notwithstanding  the 
forfeiture,  he  continues,  as  between  himself  and  the  company, 
liable  for  its  debts,  which,  although  not  an  impossible,  is  a 
very  improbable  case.     The  fact  that,  notwithstanding  the  B?en  when  liable 

for  calls  before 

forfeiture,  he  remains  liable  for  calls  then  due  from  him,  does  forfeiture. 
not  make  him  a  contributory  in  respect  of  such  calls :  he  is 
merely  a  debtor  to  the  company  for  them  (c),  and  they  can  be 
recovered  from  him  although  the  forfeiture  took  place  more 
than  a  year  before  the  commencement  of  the  winding  up  {d). 

A  power  to  forfeit  is,  however,  one  which  must  be  exercised  irregular 
with    great    attention  to  the   formalities  prescribed  by  the 
instrument  conferring  it  (e),  and  a  person  whose  shares  have 


(a)  ArUe^  p.  722. 

(6)  See,  in  addition  to  the  cases 
cited  in  the  next  five  notes,  Dawes's 
catej  6  Eq.  232,  where  the  forfeiture 
was  in  the  interval  between  a  reso- 
lution to  wind  up  voluntarily,  and  a 
resolution  confirming  it ;  Kelk^s  case 
and  PahUn's  case,  9  Eq.  107,  and 
Ex  parte  CoUum,  ib.  236,  w^here  the 
forfeiture  was  for  not  bringing  in 
certificates  for  registration.  See, 
also,  Bere$for(Vs  case^  3  De  G.  &  S. 
175,  and  2  Mac.  &  G.  197  ;  Ex  parte 
BaUeyy  15  Jur.  29.  These  cases 
show  that  if  a  com|>atiy's  deed  con- 
fers a  power  of  forfeiture,  that  power 


may  be  exercised  against  a  person 
who  ought  to  execute,  but  has  not, 
in  fact,  executed  that  deed.  And 
see  Strick  v.  Stoansea  Tin  Plate  Go,^ 
36  Ch.  D.  558,  where  members 
expelled  from  a  trade  union  were 
held  to  have  no  claim  to  share  in  the 
division  of  surplus  assets. 

(c)  Ladies*  Dress  Assoen.  v.  Pttf- 
h'Qok  [1900],  2  Q.  B.  377;  Aaron's 
Reefs,  Ld.  v.  Twiss  [1896],  A.  C.  273 ; 
Eandt  Mining  Co,  v.  lyainioright 
[1901],  1  Ch.  184. 

(d)  Ladies'  Dress  Assoai,  v.  Pvl- 
brook  [1900],  2  Q.  B.  377. 

(e)  Ante,  p.  726. 
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Knight's  case. 


Bk.  IV.  Chap.  1.  been  improperly  forfeited  will  be  a  contributory  as  a  present 
! —  member  under  ordinary  circumstances  (/). 

Nevertheless,  if  everything  required  to  be  done  is  sub- 
stantially done  by  the  company,  and  if  the  shares  have  been 
treated  both  by  the  company  and  by  the  shareholder  as 
forfeited,  the  shareholder  will  not  be  a  contributory.  This 
is  well  exemplified  in  Knighfs  case  {g),  where  there  was  power 
to  forfeit  for  non-payment  of  calls,  on  giving  certain  notices, 
and  by  a  resolution  to  that  effect :  a  shareholder  from  whom 
calls  were  due,  received  notice  in  proper  form  that  if  his  calls 
were  not  paid  on  a  certain  day  his  shares  would  be  forfeited. 
He  made  default,  and  the  secretary  thereupon  made  an  entry 
in  the  company's  books  to  the  effect  that  the  shares  were 
forfeited,  and  had  been  transferred  to  the  company.  By  the 
regulations  of  the  company  the  shareholder  ought  to  have 
had  notice  of  this ;  but  no  notice  was  sent  to  him ;  and  no 
resolution  to  forfeit  appeared  in  the  company's  books:  indeed, 
it  was  tolerably  plain  that  there  had  been  no  such  resolution. 
The  shareholder  in  question,  however,  had  never  acted  or  been 
treated  as  a  shareholder  after  the  forfeiture ;  and  it  was  held, 
that  a  resolution  to  forfeit  ought  to  be  presumed,  and  the 
shareholder  was  accordingly  held  not  to  be  a  contributory. 

In  the  above  case,  it  will  be  observed  that  there  was  power 
to  forfeit,  an  intention  to  forfeit,  and  notice  of  that  intention  : 
and  the  intention  was  actually  carried  into  effect,  although  not 
with  due  regularity.  But,  as  has  been  seen  on  a  former  occasion, 
an  intention  to  forfeit  not  carried  into  effect  is  no  forfeiture 


Intention  to 
forfeit  not 
carried  oat. 


(/)  Esparto  Trading  Co.,  12  Ch. 
D.  191,  where  there  was  no  intention 
to  forfeit  the  shares,  but  merely  to 
cancel  them;  Bottomless  case,  16 
Ch.  D.  681,  where  the  forfeiture  was 
invalid  owing  to  the  number  of 
directors  being  insufficient ;  Garden 
Gully  Mining  Co.  v.  McLister,  1  App. 
Ca.  39,  where  the  forfeiture  was 
invalid  on  the  ground  that  it  was 
made  by  persons  not  properly  elected 
directors. 

(g)  2  Ch.  321.  See,  also,  JFool- 
laston's  case,  4  De    6.   &  J.   437, 


reversing,  on  this*  point,  IVoollaston's 
case,  5  Jur.  N.  S.  617  ;  Lyster's  ecus, 
4  Eq.  233,  where  the  forfeiture  was 
by  two  out  of  six  directors ;  King's 
case,  2  Ch.  731  and  735,  where  the 
shares  forfeited  were  iUegally  sub- 
divided shares ;  and  see  WthsUt's 
case,  32  L.  J.  Ch.  135 ;  Grady's  case, 
1  De  G.  J.  &  S.  488,  and  Coleman's 
case,  ib.  495,  as  to  presuming  for- 
feiture. See,  also.  Miller's  case,  3 
Ch.  D.  661,  and  5  ib.  70,  infra, 
note  (t). 


CONTRIBUTORIES. — ^FORFEITED  SHARES.  1143 

at  all  (/i) ;    therefore,  where  a  shareholder  received  notice  Bk.  iv.  chap.  i. 

that  if  he  did  not  pay  his  calls  in  arrear  by  a  certain  day  his '. — '- — 

shares  would  be  forfeited  without  further  notice ;  and  he  paid  ^'^  ■  ®**®' 
his  calls  on  some  of  his  shares  but  not  on  others,  stating  that 
he  should  submit  to  their  forfeiture,  but  the  directors  after  all 
did  not  forfeit  them,  but  kept  his  name  on  the  books  as  it  had 
been  before  the  notice ;  he  was  held,  on  the  subsequent  wind- 
ing up  of  the  company,  to  be  a  contributory  in  respect  of  all 
his  shares  (i). 

Even  when  there  is  a  power  to  forfeit,  that  power  can  only  improper 
be  exercised  bond  fide  for  the  benefit  of  the  company.  If,  ^^^^  forfeit. 
therefore,  a  shareholder  procures  his  shares  to  be  forfeited  in 
order  that  they  may  be  cancelled  and  got  rid  of,  or  as  part  of 
a  scheme  by  which  he  may  be  enabled  to  surrender  his  shares 
and  retire  from  the  company,  he  will  remain  a  contributory 
notwithstanding  the  forfeiture  {k).  On  the  same  principle  a 
surrender  of  shares  which  is  vltra  vires  cannot  be  treated  as 
valid  by  being  referred  to  a  power  of  forfeiture,  which  was 
never  really  exercised  (Z) . 

If  a  company  is  being  wound  up  voluntarily,  it  may,  in  a  Forfeiture  in 
general  meeting,  appoint  directors,  tod  sanction  the  exercise  *  "'"^^^^  ''^' 
by  them  of  the  powers  of  forfeiture  and  sale  contained  in  the 
articles  of  association,  for  the  purpose  of  enforcing  calls  made 
by  the  liquidator  (m). 

A  forfeiture  of  shares  taken  or  agreed  to  be  taken,  must  be  Distinction 
distinguished  from  the  withdrawal  of  shares  allotted  to  a  person,  fo^^^g  ghares 
but  which  he  has  not  bound  himself  to  take,  and  has  expressly  *p<*  withdrawing 

shares  not 

or  impliedly  declined  to  accept.    Whether  any  power  to  forfeit  agreed  to  be 
shares  exists  or  not,  such  a  person  is  not  a  contributory  (n).     ^  ^^ 

Qi)  Ante,  p.  728.  pp.  711  to  716 ;  Oower'$  case,  6  Eq. 

(t)  Bigg^i  ccue,   1   Eq.   309.     In  77,  where  the  member's  name   was 

MiUer'i  ca$e,  3  Ch.  D.  661,  and  5  ib.  still  on  the  register. 

70,  there  was  no  notice  or  declara-  (/)  HalV$  ea$e,  5  Ch.  707  ;  Etparto 

tion  of  forfeiture,  but  it  was  a  con-  Trading  Co.,  12  Ch.  D.  191. 

sequence  of  ceasing  to  be  a  director.  (m)  Ladd*s  cam  [1893],  3  Ch.  450. 

(k)  Richmond's  and  Painter's  case,  (n)  GoldsnMs  case,  16  Beav.  262  ; 

4  K.  &  J.  306,  anUy  p.  727.    See,  Coleman's  case,  1  De  O.  J.  &  S.  495  ; 

also,  Upa^hman  y.  Evans,  L.   R.  3  BeUiaven's  case,  3  ib.  41.    See,  also, 

H.  L.  171  ;   Houldsworth  v.  Evans,  Dixon  v.  Evans,  L.  R.  5  H.  L.  606, 

ib.  263 ;  Stanhope's  eau,  1  Ch.  161  ;  reversing  Dixon's   case,  5   Cli.   79, 

Steuwrfs  case,  ib.  511 ;  noticed  ante,  ante,  p.  1140. 
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Bk.  IV.  Cbap.  1. 
Sect.  14. 

Liability  as 
past  members. 


The  forfeiture  of  a  share  within  a  year  before  the  commence- 
ment of  the  winding  up  of  a  company  formed  and  registered 
under  the  Companies  Act  of  1862,  does  not  relieve  the  former 
holder  from  his  liability  to  be  put  on  the  list  of  contributories 
as  a  past  member  (o),  even  although  he  may  have  transferred 
them  before  the  forfeiture  {p) ;  and  even  although  the  com- 
pany's regulations  are  to  the  effect  that  forfeited  shares  are  to 
be  treated  as  extinguished  (q). 


Calls  on 
contributories. 


FnriMMses  for 
which  calls  may 
be  made. 


SECTION  XIV.— CALI5  FOE  DEBTS,   ETC. 

1.  Oenerally. 

Having  settled  the  list  of  contributories  so  far  as  he  is  able, 
the  next  thing  which  the  liquidator  usually  finds  it  necessary 
to  do,  is  to  make  calls  on  the  contributories  for  the  payment 
of  the  debts,  losses,  and  liabilities  of  the  company  {r).  The 
power  of  making  calls  on  contributories  was  given  to  the  Court 
by  the  Companies  Act,  1862  («) ;  but  in  cases  to  which  the 
Companies  (Winding-up)  Act,  1890,  is  applicable  (f),  this  power 
is  now  exercised  by  the  liquidator  as  an  officer  of  the  Court, 
and  subject  to  its  control ;  the  liquidator,  however,  cannot 
make  a  call  without  either  the  special  leave  of  the  Court  or  the 
sanction  of  the  committee  of  inspection  (u) .  When  a  company 
is  ordered  to  be  wound  up,  the  power  of  the  directors  to  make 
calls  ceases,  and  calls  can  only  be  made  in  the  winding  up  (x) . 

Calls  may  be  made : 

1.  For  the  payment  of  the  company's  debts  and  liabilities ; 

2.  For  the  payment  of  the  costs  of  winding  up ;  and 


(o)  Bridger*8  case  and  NeiWs  case^ 
4  Clu  266  ;  Bajai's  com,  8  Oh.  D. 
334.  Compare  HesketJi'i  case,  13  Oh. 
D.  693. 

(p)  Bridget's  case  and  NeUVs  case, 
4  Ch.  266. 

{q)  Oreyke^s  case,  5  Ch.  63. 

(r)  These  calls  must  not  be  con- 
founded with  calls  made  under  a 
company's  articles  of  association  or 


deed  of  settlement.   See  ante,  p.  573. 

(s)  Act,  1862,  §  102. 

(t)  See  as  to  the  application  of 
this  Act,  ante,  p.  826. 

(tf)  Act  of  1890,  §  13,  and  Rules, 
1890,  IT.  92  et  seq.  As  to  the  com- 
mittee  of  inspection,  see  ante,  p.  961. 

(x)  Fowler  v.  BroaCPs  PaUnt  Night 
Light  Co.  [1893],  1  Ch.  724,  and 
infra,  p.  1150. 
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S.  For  the  adjastment  of  the  rights  of  the  contributories  Bk.  iv.  Chap.  i. 
amongst  themBelves  (y).  '- — 

Moreover,  in  making  calls,  the  probability  that  some  of  the 
contributories  will  fail  to  pay  the  full  amount  due  from  them 
may  be  taken  into  consideration  (z). 

With  respect  to  the  time  for  making  calls,  and  the  amount  Time  and 
to  be  raised,  the  Companies  Act,  1862,  gives  the  Court  a  wide  caih^  &c. 
discretion  (a).  Even  before  the  Act  of  1890  the  Court  was,  to 
a  great  extent,  guided  by  the  liquidator's  view  of  what  was 
required  (b).  Moreover,  the  Court  of  Appeal  is  very  reluctant 
to  interfere  with  the  discretion  of  the  Court  of  first  instance 
upon  such  a  question,  as  to  whether  the  time  has  arrived  for 
making  a  call,  or  as  to  the  amount  for  which  it  should  be 
made  (c).  A  call  can  only  be  made  upon  persons  who  are 
settled  on  the  list  of  contributories  {d) ;  but  it  is  not  necessary 
to  wait  until  the  list  is  completed  (e) ;  nor  until  the  assets  of 
the  company  have  been  realised  or  have  been  ascertained  to 
be  insufficient  to  discharge  its  liabilities  (/) ;  nor  until  the 
claims  against  the  company  have  been  established  (g).  More- 
over, although  shares  have  been  allotted  on  the  terms  that 
they  shall  be  paid  up  by  instalments;  if  the  company  goes  into 
liquidation  before  the  instalments  are  payable,  the  liquidator 
may  make  an  immediate  call  for  the  whole  amount  unpaid  on 
the  shares  (/<). 

If  the  liquidator  deskes  to  make  a  call,  and  there  is  a  com-  Practice  as 
mittee  of  inspection,  he  may  summon  a  meeting  of    the 


(y)  Act  of  1862,  §  102.  See,  also, 
S$  38,  196,  cL  5,  and  §  200. 

(2)  lb.  §  102. 

(a)  Ibid. 

(6)  See  Helbert  v.  Bawier,  L.  R.  5 
H.  L.  28  ;  The  C(nUract  Corporatiofiy 
2  Ch.  96. 

(c)  Ibid. 

(<0  See  the  Act  of  1862,  §  102. 

(e)  Ibid.,  and  8ee,  as  to  past  mem- 
ben,  Creykes*  case,  5  Ch.  66  ;  and  see 
Hellert  v.  Banner,  L.  R.  5  H.  L.  28. 
See  Underwooi€»  caee,  5  De  G.  M. 
&  G.  677,  where  the  list  was  in  such 
a  state  that  it  was  held  no  call  could 


be  made. 

(/)  §  102.  HelbeH  v.  Banner, 
L.  R.  5  H.  L.  28  ;  Gay*t  com.  I  De 
G.  M.  &  G.  347 ;  Greetixoood^s  case, 
3  ib.  459. 

ig)  Contract  Corporation,  2  Ch.  95, 
noticed  infra,  p.  1150. 

(/i)  Cordova  Ununi  Gold  Co,  [1891], 
2  Ch.  580.  See,  too,  Londot^  dx,, 
Proeident  Buildvig  Soc.  v.  Morgan 
[1893],  2  Q.  B.  266,  as  to  members 
of  building  societies  who  have 
received  advances  repayable  by  in- 
stalments. 
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When  there  is 
DO  committee  of 
inspection. 


Bk.  IV.  Chap.  1.  committee  for  the  purpose  of  obtaining  their  sanction  to  the 
'- — \ —  intended  call  (i).    Every  contributory  has  a  right  to  attend  the 

When  there  is  ft  ••  ^  t     i         ^         i  t  •     a»       •  »l» 

committee  of      meetmg  and  be  heard,  or  to  make  any  communication  m  writing 
inspection.         ^q  ^y^^  liquidator  or  members  of  the  committee,  to  be  laid  before 

the  meeting,  with  reference  to  the  intended  call(^').  At  the 
meeting  of  the  committee,  any  statements  made  either  to  the 
meeting  personally  or  addressed  in  writing  to  the  liquidator  or 
members  of  the  committee,  must  be  considered  before  the  call  is 
sanctioned  (I) ;  such  sanction  must  be  given  by  a  resolution  passed 
by  a  majority  of  the  members  of  the  committee  present  (m),  and 
the  majority  of  the  whole  committee  must  be  present  (n). 

If  there  is  no  committee  of  inspection,  the  liquidator  must 
obtain  the  leave  of  the  Court  to  make  a  call  (o).  The  application 
for  such  leave  must  be  made  by  summons,  stating  the  proposed 
amount  of  the  call ;  the  summons  must  be  served  four  clear 
days  at  least  before  the  day  appointed  for  making  the  call 
upon  every  contributory  proposed  to  be  included  in  it,  unless 
the  Court  dispenses  with  such  service,  and  directs  notice  of  the 
call  to  be  given  by  advertisement  (p).  The  application  ia 
supported  by  an  affidavit  of  the  liquidator  (q). 

When  a  call  has  been  made  by  the  liquidator  in  pursuance 
of  a  resolution  of  the  committee  of  inspection  or  an  order  of 
the  Court,  a  copy  of  the  resolution  or  order  must  be  served  on 
each  contributory  included  in  the  call,  together  with  a  notice 
from  the  liquidator  specifying  the  amount  or  balance  due  from 
him  in  respect  of  the  call ;  but  the  resolution  or  order  need  not 
be  advertised,  unless  for  special  reason  the  Court  so  directs  (r). 


Notice  of  the 
call. 


{%)  Rules,  1890,  r.  92  (1).  As  to 
the  notices  and  the  statement  to 
accompany  such  notices  and  adver- 
tisements to  be  given  to  the  mem- 
bers of  the  committee,  see  r.  92 
(2)  and  forms  54  and  55. 

(k)  Rules,  1890,  r.  92  (2). 

(0  lb.  r.  92  (3). 

(m)  lb.  r.  92  (4),  and  for  form 
of  resolution,  see  form  56. 

(n)  Act,  1890,  §  9  (3).  SenibU, 
that  is  a  majority  of  the  membei's 
for  the  time  being. 

(o)  Rules,  1890,  r.  92  (5). 


{p)  lb.  r.  93,  and  for  form  of 
summons,  form  58,  and  advertise- 
nient,  form  60. 

(q)  See  form  59. 

(r)  Rules,  1890,  r.  94,  and  forms 
57,  61,  &  62.  As  to  service  see 
r.  21,  and  Comp.  Act,  1862,  $  63  ;  as 
to  substituted  service,  see  EUii'seasey 
3  De  G.  &  S.  172.  As  to  service 
abroad,  see  ante^  p.  926.  In  Exparit 
jyUrban,  18  Jur.  781,  notice  sent  by 
post  to  a  person  abroad  was  held 
good,  though  it  reached  him  after  the 
day  appointed  for  |>ayment    As  to 
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If  the  resolation  or  order  and  the  notice  state  (as  it  is  fik.  iv.  chap.  i. 

apprehended  they  may)  that  interest  will  be  charged  in  case  of ^ilj 

non-payment  on  the  day  named,  such  interest  will  be  payable  («) .  ^^^^  ^^^  *  ^"• 
Bat  provisions  in  a  company's  articles  of  association  for  the 
payment  of  interest  on  calls  do  not  apply  to  calls  made  in 
winding  up  (t).    If  default  is  made  by  any  contributory  in  Balance  order. 
payment  of  the  sum  which  he  has  thus  been  reqmred  to  pay, 
another  and  special  order,  called  a  balance  order,  is  made, 
requiring  him  to  pay  what  is  due  from  him  within  four  days 
after  service  (u).    Upon  non-compliance  with  this  order  it  may  Mode  of 
be  enforced  in  the  way  in  which  orders  in  the  Chancery  Division  baianw  order. 
of  the  High  Court  are  usually  enforced  (x),  i.e.,  hyji.fa.y  &c., 
or  by  sequestration  (y).    A  writ  of  ne  exeat  regno  to  prevent  a 
contributory  from  absconding  without  paying  a  call  made  upon 
him  will  be  granted  on  motion  ex  liarte  {z). 

Calls  made  in  the  winding  up  of  a  company  are  specialty  Liability  for 
debts,  binding  heirs  (a) ;  and  provision  is  made  for  obtaining 
payment  out  of  the  real  as  well  as  out  of  the  personal  estates 
of  deceased  contributories  (t) ;  and  the  liability  to  a  call  is 
considered  as  commencing  at  the  time  when  the  shares  in 
respect  of  which  they  are  made  were  taken  (c) ;  and  executors 


calls. 


the  affidavits  uf  service,  see  NatU 
Slate  Co.,  7  W.  R.  319 ;  Re  Job, 
27  fieav.  32. 

(«}  BarrotD's  case,  3  Ch.  784 ;  Ex 
jMfie  LiiUoUf  4  £q.  184. 

(0  WeUli  Flannel  and  Tweed  Co,, 
20  £(x.  360,  a  case  of  voluntary 
winding  up. 

(tt)  Rules,  1890,  r.  95,  and  see  the 
forms  of  affidavit  by  liquidator, 
forni  63  of  order,  form  64  of  affidavit 
of  service  of  order,  form  65.  This 
order  ought  not  to  be  issued  against 
a  bankrupt  contributory,  against 
whose  estate  the  call  can  be  proved. 
MUcUelV*  case,  5  Ch.  400. 

(x)  See  Comp.  Act,  1862,  §  120, 
and  Rules,  1890,  rr.  20  et  seq.  As  to 
enforcing  orders  in  Scotland,  see  ib. 
$121. 

(y)  Ante,  p.  949. 

(2)  Mawtr's  case,  4  De  G.  &  8. 349. 


See  Jackson  v.  Petrie,  10  Ves.  164. 

(a)  See  Comp.  Act,  1862,  §  75. 
Re  Muggeridge,  10  Eq.  443 ;  Buck  v. 
Robson,  ib.  629.  It  was  otherwise 
under  the  older  Acts.  See  Kobinsan^s 
Exors.  case,  6  De  G.  M.  &  G.  572. 

(6)  Ib.  §§  105  and  106,  and  see 
§  76,  and  ante,  pp.  1109  ef  seq.  As  to 
enforcing  payment  of  a  call  out  of 
the  assets  of  a  deceased  Scotch  share- 
holder, see  Wryghte  v.  Lindsay,  3 
McQueen,  772. 

(c)  Ib.  §  75,  and  ante,  pp.  1027-8. 
See  on  this  section,  Cliristie  v. 
Taunt(m,  Delmard,  <t:c,,  Co.  [1893],  2 
Ch.  pp.  184-5;  Whittakery,  Kersliaw, 
45  Ch.  D.  p.  326;  Ex  parte  Hatcher, 
12  Ch.  D.  284  ;  Ex  parte  Mackenzie, 
7  £q.  240  ;  Hastie's  case,  ib.  3,  and  4 
Ch.  274  ;  Martinis  Patent  Anchor  Co, 
V.  Morton,  L.  R.  3  Q.  B.  306  ;  Ex 
parte  Canwell,  4  De  G.  J.  &  Sm.  639, 
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Bk.  IV.  Chap.  1. 
Sect.  14. 


Natare  of 
balance  order. 


For  ca]]B  made 
before  the 
winding  np. 


Attachment  of 
proceeds  of  caU. 


Appeal  from 
order. 


as  sach  are  liable  to  calls  in  respect  of  debts  contracted  by 
the  company  since  their  teBtator*s  death  (d).  Galls  may  be 
proved  against  the  estate  of  bankrupt  contributories  (e). 

An  order  for  payment  of  a  call  might  formerly  have  been 
registered  (./) ;  and  it  may  be  made  the  foundation  of  a 
charging  order,  under  1  &  2  Vict.  c.  110  (</).  But  a  balance 
order  cannot  be  sued  upon  (h) ;  nor  made  the  foundation  of  a 
bankruptcy  notice  (i) ;  nor  if  made  against  an  executor  does  it 
prevent  him  from  retaining  his  own  debt  out  of  the  testator^s 
assets  (k).  Moreover,  it  cannot  be  served  out  of  the  jutis- 
diction  (Z).  The  payment  of  calls  made  before  the  winding  up 
may  be  enforced  by  a  balance  order,  but  the  balance  order  is 
not  a  judgment,  and  the  original  debt  is  not  merged  in  it ;  if, 
therefore,  the  liquidator  fails  to  obtain  payment  of  such  calls 
under  a  balance  order,  he  may  still  bring  an  action  in  the 
name  of  the  company  for  the  amount  of  the  calls  (in). 

The  proceeds  of  a  call  made  to  pay  a  creditor  of  the  company 
might  have  been  attached  under  the  Common  Law  Procedure 
Act,  by  his  judgment  creditors  (n). 

An  order  for  a  call  may  be  appealed  from  by  any  contribu- 
tory on  whom  it  is  made  (o),  and  he  may  on  the  appeal  show, 
if  he  can,  that  although  his  name  is  on  the  list  of  contributories, 
it  ought  not,  in  truth,  to  be  there  (p).    But  he  will  not  be 


and  the  cases  cited  in  note  (a). 
Compare  IFilliams  v.  Harding,  L.  R. 
1  H.  L.  9. 

{d)  Baird*s  case,  5  Ch.  725  ;  Blake- 
Itife  case,  13  Beav.  133,  and  3  Mac. 
&  G.  726. 

(e)  See,  as  to  this,  ante,  pp.  753 
et  seq. 

(/)  Ex  parU  Thomas,  9  C.  B.  740. 

Ig)  Re  Conndl,  25  L.  J.  Ch.  649. 
See  R.  S.  C.  Ord.  XLVL,  r.  1. 

{h)  Chalk,  Webb  <fc  Co,  v.  Tenne^U, 
W.  N.  1887,  p.  159;  Westmoreland, 
etc.,  Slate  Go.  v.  Feilden  [1891],  3  Ch. 
15. 

(i)  Ex  parte  Grimtcade,  17  Q.  B.  D. 
357 ;  Ex  parte  Whiniwy,  13  ib.  476. 

(^)  IntenxaJlional  Marine,  d:c, ,  Go, 
V.  Hawes,  29  Ch.  D.  934. 


{I)  See  Westmoreland,  d'C,  Slate 
Go.  V.  Feilden  [1891],  3  Ch.  15,  p.  16. 

(w)  Westmorelafid,  d-c,  Slate  Co, 
V.  Feilden  [1891],  3  Ch.  15,  and  Act, 
1862,  §  101. 

{ri)  See  PricluirdHs  claim,  Ex  parte 
Turner  and  Smith,  2  De  G.  F.  &  J. 
354.  The  section  (§  61)  has  now 
been  repealed  and  i;s  replaced  bj 
R.  S.  C.  Ord.  XLV. ;  Rapier  v. 
Wright,  14  Ch.  D.  638. 

(o)  See  ante,  p.  949.  Longvsnih's 
Execiitort^  case,  Johns.  461. 

{p)  Londesborough^s  case,  4  De  G. 
M.  &  G.  411.  As  to  obtaining  back 
money  already  paid  for  calls,  see 
Ex  parte  Holroyd,  15  Jur.  696  ;  Ex 
parte  Day,  3  Jur.  N.  S.  1016; 
Alison* s  ease,  9  Ch.  2. 
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allowed  to  go  into  this  matter  if  any  considerable  time  has  Bk.  iv.  Chap.  i. 
elapsed  since  his  name  was  settled  on  the  list,  or  if  he  has  ' 

acquiesced  in  being  made  a  contributory  (q) ;  nor  will  he  be 
allowed  to  dispute  the  validity  of  the  winding-up  order  (r). 

If  the  call  is  made  by  the  liquidator  in  pursuance  of  a  When  there  is 
resolution  of  the  committee  of  inspection,  there  is  no  order  for 
the  call.    It  is,  however,  conceived  that  in  such  a  case  any 
contributory  might  appeal  to  the  Court  as  a  person  aggrieved 
by  the  act  of  the  liquidator  in  making  the  call  («). 

Where  a  person  is  settled  on  the  list,  and  a  call  is  made  Application  to 
upon  him,  and  he  resists  payment  on  the  ground  that  he  is  J^^iaJ^™** 
not  a  contributory,  he  should  apply  to  have  his  name  removed 
from  the  list,  and  to  have  the  proceedings  to  enforce  payment 
of  the  call  stayed ;  he  must,  however,  be  prepared  to  pay  the 
call  into  Court  {t). 

The  power  of  liquidators  to  effect  compromises  with  contri- 
butories  has  already  been  alluded  to  {u). 


2.  CcMs  for  debts. 

The  proper  mode  of  providing  funds  for  the  payment  of  a 
debt  due  from  a  company  which  is  being  wound  up  is  by 
making  a  call  on  its  contributories,  and  not  by  ordering  them 
to  pay  the  debt  {x) . 

Under  the  Acts  of  1848  and  1849,  a  creditor  of  a  company  Ri^t  of  creditor 
was  not  entitled,  as  creditor;  to  require  a  call  to  be  made  for  ^ bemade* ^^ 
his  payment.  His  remedy,  if  he  had  a  judgment  already, 
was  to  enforce  it  against  those  individuals  who  were  liable  to 
it,  and,  if  he  had  no  judgment,  then  to  obtain  one  against  the 
official  manager,  and  enforce  it  as  before  (2/).  The  persons 
proceeded  against  could  require  a  call  to  be  made  for  their 
own  indemnity,  but  it  was  only  in  this  manner  that  a  creditor, 

(q)  Underwood^s  coiCy  5  De  G.  M.  "W.  N.  1866,  361  ;  London  Bank  of 

&  G.  677.  Scotland,  2  ib.  114  ;  Jopp'i  case,  ib. 

(r)  Arthur  Average  Association,  3  192. 

Ch.  D.  522  ;  London  Marine  Insur-  (u)  Ante,  pp.  984  et  seq. 

ance  Associatum,  8  Eq.  176.  (x)  See  Be  Cameron  Coalbrook,  d:c,, 

(«)  Act,  1890,  S  24.  Co.,  30  Beav.  216. 

(0  See  Oaket^  case,  and  Pe^'s  case,  (y)  See  ante,  pp.  823,  824. 
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Bk.  IV.  ChAp.  1.  as  Bach,  could  obtain  payment  under  the  Acts  of  1848  and 

'- — '- — 1849,   if  driven  to  his  strict  rights  (-?).     If,   however,   the 

creditor  was  himself  a  contributory,  he  was,  even  under  the 
Acts  of  1848  and  1819,  entitled  to  require  a  call  to  be  made 
for  his  own  payment  (a) ;  and  when  creditors  became  parties 
to  the  winding  up  under  the  Act  of  20  &;  21  Vict.  c.  78,  and 
were  thereby  disabled  from  proceeding  at  law,  they  were 
entitled  as  creditors  to  require  a  call  to  be  made  for  payment 
of  their  allowed  demands.  Under  the  Companies  Act,  1862, 
a  creditor  who  has  established  his  debt  against  the  company 
is  entitled  to  have  a  call  made  for  his  payment  on  those 
contributories  who  are  liable  to  calls. 

When,  as  is  frequently  the  case,  the  uncalled  capital  of  the 
company  is  charged  in  favour  of  debenture  holders,  and  the 
whole  proceeds  of  the  calls  to  be  made  in  the  winding  up  will 
belong  to  them,  the  calls  must  nevertheless  be  made  by  the 
liquidator,  though  if  a  receiver  has  been  appointed  in  a 
debenture  holder's  action,  he  may  be  empowered  to  take 
proceedings  in  the  name  of  the  liquidator  to  enforce  payment 
of  them  (6). 

The  only  debts  for  the  payment  of  which  calls  can  be  made, 
are  the  debts  proved  against  the  company  being  wound  up  (c) ; 
whether  the  debt  is  equitable  or  legal  is  unimportant  (d)  ;  but 
no  call  can  be  made  for  providing  a  fund  which  may  or  may 
not  be  wanted  (e).  Nevertheless  it  was  decided  in  the  case 
of  the  Contract  Corporation  (/),  that  it  is  not  necessary  that 
disputed  debts  shall  be  finally  established  against  the  company 
before  calls  in  respect  of  them  are  made. 

Under  the  Winding-up  Acts  of  1848-49  it  was  held,  that 


For  what  debts 
calls  may  be 
made. 


Contract 
Corporation. 


(»)  See  27iompfon  v.  Non'is,  5  De 
Q.  &  S.  686  ;  and  PricharcPs  case,  5 
De  G.  M.  &  G.  484. 

(a)  Gleadow  v.  Hull  GUm  Go,,  15 
Beav.  200. 

(6)  Fowler  v.  Broa^$  Patent  Night 
Light  Co.  [1893],  1  Ch.  724.  The 
liquidator  la  entitled  to  be  indemni- 
fi^  by  the  debenture  holders. 

(e)  See  WrygWi  eate.  2  De  G.  M. 
&  Q.  636  ;  and  see  Marylebone  Bank, 


18  Jur.  281. 

(d)  Terrell  v.  Button,  4  H.  L.  C. 
1091. 

(e)  Marylebmie  Bank,  18  Jur.  281, 
and  see  ante,  pp.  1017-18,  as  to  pro- 
Tiding  funds  to  answer  possible 
claims  by  landlords. 

(/)  2  Ch.  95.  See,  also,  Helbert 
V.  Banner,  L.  R.  5  H.  L.  28,  which 
shows  that  the  Court  will  act  on  the 
estimates  of  the  liquidator. 
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before  a  call  could  be  made  on  any  particular  contributory  ^^'  J^-  9}**p-  ^' 

settled  on  the  list,  his  liability  to  contribute  (g)  to  the  debt  to 

pay  which  the  call  was  made,  must  have  been  established  (h) ; 
for  it  by  no  means  follows  that  every  person  settled  on  the  list 
is  liable  to  all  the  calls  which  it  may  be  necessary  to  make  in 
the  course  of  winding  up  the  company  (t).  Thus,  if  debts 
had  been  incurred  by  the  directors,  and  such  debts  were 
provable  against  the  company,  but  ought,  as  between  the 
directors  and  the  shareholders,  to  be  borne  by  the  former,  the 
call  for  the  payment  of  those  debts  must  have  been  first  made 
on  the  directors  exclusively.  This  was  held  where  the  directors 
had  expressly  guaranteed  the  shareholders  against  all  loss  (ft); 
where  the  debts  in  question  had  been  incurred  by  the  directors 
in  excess  of  the  authority  reposed  in  them  (Q ;  and  where  they 
had  been  contracted  by  the  directors,  who  had  fraudulently 
obtained  a  covenant  for  their  own  indemnity  (m). 

In  applying  these  decisions,  however,  to  companies  which 
are  wound  up  under  the  Companies  Act,  1862,  it  is  necessary 
to  bear  in  mind  not  only  the  difference  between  the  position 
of  creditors  under  that  Act  and  the  older  Acts,  but  also  the 
rule  that  calls  on  past  members  form  part  of  the  general 
assets  of  the  company,  and  are  not  specifically  applicable  to 
any  particular  debt(n).  The  proper  mode  of  dealing  with 
such  cases  as  the  above  under  the  Act  of  1862,  is,  if  necessary  (o), 
to  make  a  call  on  all  the  contributories,  liable  as  present 
members,  and  to  pay  the  creditors,  and  afterwards  adjust  the 
rights  of  the  contributories  inter  ae  (p). 

Calls  for  costs. — See  infra,  §  15. 


{g)  Direct  liability  to  creditors 
was  not  the  test  of  liability  to  calls 
under  the  Winding-up  Acts  of  1848- 
49.  Hopkinson*s  and  UndenooocPs 
case,  7  De  G.  M.  A  G.  193. 

{h)  UpfiU^s  case,  1  Sim.  N.  S.  395 ; 
Hunter's  case,  ib.  435 ;  Marylebone 
Bank,  18  Jar.  281. 

(i)  See  Ex  parte  Mansfield,  2  Mac. 
&  G.  67,  per  Lord  Cottenham. 

(k)  Mowatt  and  EllioWs  case,  3 
De  G.  M.  &  G.  254,  reversing  Ex 
parts  Mowatt,  1  Drew.  247 ;  Londes- 


borough's  ease,  4  De  G.  M.  &  G.  411. 

(0  Ex  parte  Cropper,  1  De  G.  M. 
&  G.  147  ;  Worcester  Com  Exchange 
Co,,  3  ib.  180.  Compare  Ex  parte 
Chippendale,  4  ib.  19,  and  Ex  parte 
Bignold,  22  Be&Y.  143. 

(m)  Carew's  case,  7  De  G.  M.  & 
G.  43 ;  and  see  TFaUcer's  case,  8  ib. 
607. 

(»)  Webb  V.  miijfin,  L.  R.  5  H. 
L.  711. 

(o)  See  under  the  next  head.) 

{p)  See    the  judgmenU   in  the 
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Sect.  14.         8.  Calls  for  the  adjustment  of  the  rights  of  the  contributor ies. 


Calls  for 
adjustment 
of  rights  of  the 
contributories 
inter  se. 


Paid-up  and 

unpaid-up 

shares. 


It  is  the  daty  of  the  jadge  acting  in  the  winding  up,  to 
adjust  and  finally  settle  all  cross  claims  between  the  contribu- 
tories (q) ;  but  this  does  not  prevent  a  call  from  being  made 
on  them  all  alike,  and  any  inequalities  of  payments  found 
to  exist  on  taking  the  whole  of  the  accounts  between 
them  may  be  afterwards  adjusted.  If,  for  example,  several 
of  the  contributories  have  already  paid  to  the  company  more 
than  others,  who  ought  to  have  paid  as  much  as  they,  a 
call  may  nevertheless  be  made  on  all  alike  if  it  is  necessary 
to  raise  a  fund  at  once  for  defraying  some  loss  or  expense  to 
which  they  are  all  liable ;  the  temporary  injustice  produced  by 
such  a  call  may  be  set  right  afterwards  (r).  At  the  same  time, 
such  temporary  injustice  ought,  if  possible,  to  be  avoided ;  and 
a  call  ought  not  to  be  made  on  the  general  body  of  contribu- 
tories if  it  appears  that  any  of  them  are  indebted  to  the 
company  in  sums  which  can  readily  be  recovered,  and  which, 
if  recovered,  would  render  the  call  unnecessary  («). 

If  in  an  unlimited  company  there  are  two  classes  of  share- 
holders, viz.,  holders  of  shares  paid  up,  and  holders  of  shares 
not  paid  up,  the  latter  ought  to  be  called  upon  to  pay  up  their 
shares  before  any  call  is  made  on  the  former  (^).  Again,  in 
limited  companies  where  some  of  the  shares  are  paid  up  in  full 
but  others  are  not,  calls  ought  to  be  made  on  the  holders  of 
the  unpaid-up  shares  in  favour  of  the  holders  of  the  paid-up 
shares,  in  order  to  put  all  the  shareholders  on  an  equality  (n) ; 

{$)  Gay's  COM,  1  De  G.  M.  &  G. 
347;  Underwood's  case^  5  ib.  677. 
See,  too,  The  Marylebone  Bank,  18 


Contract  Corporation,  2  Ch.  95, 
and  Helbert  v.  Bannerj  L.  R.  6  H.  L. 
28. 

(q)  /.«.,  qud  contributories,  Alex- 
andra Palace  Co.,  23  Ch.  D.  297. 
See  §  109  of  the  Companies  Act, 
1862,  and  Maryleboyie  Joint  Stock 
Bank  Co.,  25  L.  J.  Ch.  650  ;  Ex  parte 
Perrier,  7  Ir.  Ch.  Rep.  256;  Ex 
parte  lJayrell,QJid  Ex  parte  Lovnides, 
iJiir.  N.S.I  129. 

(?•)  See  Gai/s  case,  5  De  G.  &  S. 
122,  and  1  De  G.  M.  t&  G.  347  ; 
Preecs  and  Evans'  case,  2  De  G.  M. 
&  G.  374. 


Jur.  271  ;  and  see  above,  notes  (/), 

{t)  See  last  note,  and  as  to  paid-up 
shares,  aiite,  pp.  1075  et  seq, 

(w)  Amjlesea  Colliery  Co.,  2  Eq. 
379,  and  1  Ch.  555  ;  Crookhaven 
Mining  Co.,  3  Eq.  69  ;  Sdnde,  Pun- 
ja\d),  and  DtUii  Corp.,  6  Ch.  53, 
note  ;  Ex  parte  Maude,  ib.  51  ;  Gib- 
son db  Co.,  5  L.  R.  Ir.  139  ;  ^«r- 
toicnards  Gas  Co.,  15  L.  R.  Ir.  51. 
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unless  the  regulations  of  the  company  exclude  the  right  to  such  Bk.  iv.  Ohap.  i. 
a  call  (x).    Moreover,  as  it  is  vUra  vires  for  a  limited  company 


registered  under  the  Companies  Act,  1862,  to  issue  shares  at  fduSi^^*^  ** 
a  discount  or  by  way  of  bonus,  although  authorised  to  do  so  by 
its  articles  of  association,  the  holders  of  such  shares  are  liable 
to  calls  for  the  amounts  unpaid  on  their  shares  whether  such 
calls  are  required  for  the  adjustment  of  the  rights  of  the 
eontributories  inter  se,  or  for  the  payment  of  debts  (2/). 

Again,  in  some  insurance  societies  calls  ought  not  to  be  Policy  holders. 
made  on  policy-holders  who  are  members  until  calls  have  been 
made  on  the  shareholders  (z). 

In  settling  the  cross  claims  of  eontributories,  a  call  cannot,  Oaiis  on  a 
it  seems,  be  made  on  a  contributory  otherwise  than  in  respect  otherwiae  San 
of  the  shares  standing  against  his  name  in  the  list  of  contri-  JJI^'^JJ^  °^ 
butories  (a) ;  or  in  the  case  of  a  company  limited  by  guarantee 
and  not  having  a  capital  divided  into  shares,  otherwise  than  in 
respect  of  the  amount  due  from  him  under  his  guarantee  (!>). 
But,  as  already  seen,  calls  have  been  made  for  payment  of 
money  owing  to  the  company  by  its  officers  (c) ;  and  in  one  case 
it  was  held  that  where  directors  were  liable  to  make  good  losses 
incurred  by  their  own  fraudulent  conduct,  the  shareholders 
have  a  right  to  have  a  call  for  the  whole  amount  made  on 
those,  or  that  one  of  the  directors  who  was  able  to  pay  (d). 

4.  Limit  of  li4ihility  to  calls, 
a)  Present  Tnembere, 

The   extent  to  which    eontributories    are    liable  to  calls  Extent  of 
depends,  in  the  first  place,  on  the  nature  of  the  company.    ^****^^*y*^ 

(a:)  Ab  in  Eclipse  Gold  Mining  Co.,  (h)  Baird's  case  [1899],  2  Ch.  593, 

17  Eq.   490  ;  Doncaster  Permanent  and  ante,  pp.  1143,  1144. 

Building  Society,  4  £q.   579;  and  (c)  Ante,  p.  1151.     But  see  now 

Holyford  Mining  Co.,  It.   L.   E.,  3  infra,  p.  1166,  note  (0). 

Eq.  208.  {d)  See  Ex  parte  Perrier,  7  Ir.  Ch. 

(y)  Welton  v.  Saffery  [1897],  A  C.  Kep.  256,  where  one  contributory 

299.     See,    too,     WeymotUh   Steam  had    to    pay    the   whole  value  of 

Packet  Co.  [1891],  I  Ch.  66.  nominally  paid-up  shares  which  had 

(2)  AUnon  Life  Ass,  Soc,  16  Ch.  been  fraudulently  obtained  by  him 

D.  83.  from  the  company,  and  had  been 

(a)  Bee  Addison's  case,  ^  Eq.  620,  afterwards  given    by    him    to  the 

where  a  call  to  enforce  a  contract  of  directors  who  enabled  him  to  commit 

indemnity  was  refused.     But   see  the  fraud. 
note  (d). 

L.C. — VOL.  11.  73 
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oompany  » 
not  limited. 


Bk.  IV.  Chap.  1.     If  the  company  is  one,  the  liability  of  whose  members  is 

! — ! —  not  limited  by  the  Legislature  or  the  Crown,  or  by  registration 

^'     ^^^  as  a  limited  company,  the  amomit  of  the  calls  which  may  be 

made  upon  the  contributories  is  limited  only  by  the  debts  and 
engagements  of  the  company,  and  the  costs  of  winding  up,  and 
the  sams,  if  any,  which  may  be  required  for  the  adjustment  of 
the  rights  of  the  contributories  amongst  themselves  (e). 

In  those  cases  in  which,  by  the  constitution  of  the  company, 
the  liability  of  its  shareholders  as  between  themselves  is 
limited  to  the  amount  of  their  respective  shares,  a  call  may  be 
made  upon  them  to  the  full  amount  of  those  shares  not  already 
paid  up  (/) ;  and  even  beyond  that  amount,  if,  notwithstanding 
the  constitution  of  the  company,  the  liability  of  the  share- 
holders to  the  creditors  is  unlimited  (g).  But  if  the  hability 
of  the  shareholders  is,  as  between  them  and  the  creditors  of 
the  company,  limited  to  the  amount  unpaid  up  of  their 
respective  shares,  then  no  calls  for  the  payment  of  the  debts 
of  the  company  can  be  made  beyond  the  same  amount  (/i)  ; 
although  even  then  the  liability  for  calls  in  respect  of  costs 

will  be  unlimited  (t)* 

If,  on  the  other  hand,  the  company  is  one,  the  liability  of 
whose  members  is  limited  by  the  Legislature  or  the  Grown,  or 
by  registration  as  a  limited  company,  the  amount  of  calls  which 
may  be  made  upon  the  contributories  cannot  exceed  the  limit 
imposed  by  the  Legislature  or  the  Crown,  or  by  the  Companies 
Act,  1862,  as  the  case  may  be. 

With  respect  to  companies  formed  and  registered  under  the 
last-mentioned  Act  with  limited  liability,  the  Act  declares, 

1.  That  in  the  case  of  a  company  limited  by  shares,  no  con- 
tribution shall  be  required  from  any  member  exceeding  the 


2.  Wbei« 
company  is 
limited. 


By  shares. 


(e)  See,  as  to  mutual  marine  in- 
surance societies,  Andrews  and  Alex- 
ander's ease,  8  £q.  176  ;  Lion  In- 
surance AssociaHon  v.  Tucker,  12 
Q.  B.  D.  176  ;  Arthur  Average  Asso^ 
ciation,  3  Ch.  D.  522. 

(/)  Talbofs  case,  5  De  G.  &  S. 
386. 

(g)  Greenwoods  case,  3  De  G.  M. 
k  G.  459,  revemng  S.  C,  2  Sm.  k 


G.  95.  See  Marykhone  Joint  Stock 
Banking  Co,,  25  L.  J.  Ch.  650. 

(h)  Prince  of  Wales  Life  Assur, 
Society,  Johns.  80,  affirmed  3  De 
G.  k  J.  660.  See,  also,  the  Com- 
panies Act,  1862,  §  38,  cl.  6 ;  and 
ante,  pp.  354  et  seq. 

(i)  Lethbridge  v.  Adams,  13  £q. 
547. 
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amount,  if  any,  unpaid  on  the  shares,  in  respect  of  which  he  Bk.  iv.  chap.  i. 
is  liable  as  a  present  or  a  past  member  (A:) ;  and  ^^^  ^^' 

2.  That  in  the  case  of  a  company  limited  by  guarantee,  no  37  guarantee. 
contribution  shall  be  required  from  any  member  exceeding  the 
amount  of  the  undertaking  entered  into  on  his  behalf  by  the 
memorandum  of  association  (/).  With  respect,  however,  to 
companies  limited  by  guarantee,  and  having  capitals  divided 
into  shares,  it  is  also  declared  that  any  share  of  capital  that  may 
not  have  been  called  up  shall  be  deemed  assets  of  the  company, 
and  be  a  debt  due  to  the  company  from  each  member,  to  the 
extent  of  any  sums  unpaid  on  any  shares  held  by  him,  and 
shall  be  payable  at  such  time  as  the  Court  may  appoint  (m). 

It  must  also  be  borne  in  mind  that,  even  if  a  company  is  Bxceptional 
limited,  the  liability  of  its  directors  may  be  unlimited  if  the        ^  '^ 
memorandum  of  association  so  provides  (mm).    Moreover,  its 
articles  may  contain  clauses  obliging  holders  of  paid-up  shares 
to  contribute  to  some  particular  debt  (n) ;  but  it  would  seem  that 
such  contributions  can  only  be  recovered  by  action,  and  not  by 
means  of  calls  in  the  winding  up(o).    If  the  company  is  a  Limited  banking 
banking  company  issuing  notes,  the  liability  of  its  contributories 
in  respect  of  those  notes  is  not  limited  (p). 

It  has  already  been  seen  that  a  company  formed  before  3-.  9^mp<^7 
November,  1862,  as  an  unlimited  company,  may  be  registered  unlimited  bat 
under  the  Companies  Act,  1862,  as  a  limited  company  (q),  and  jf^^"^ 

(i)  Comp.  Act,  1862,  §  38,  cl.  4.  (m)  lb.  §  90. 

As  to  calls  on  the  holders  of  fully  (mm)  Comp.  Act,  1867,  §§  4  &  6, 

paid-up  shares  who  have  received  and  as  to  other  exceptional  liabilities, 

back  part  of  the  capital  or  assets  of  see  ante,  pp.  363,  364. 

the  company,  compare  Cardiff  Coal  (n)  As  in  MaxwelVs  ease,  20  Eq. 

Co.,  2  N.  R.  562,  and  11  W.  R.  1007,  585,  and  McKewan's  cage,  6  Ch.  D. 

¥rith  Cardiff,  cfcc,  Coal  Co.  v.  Norton,  447.    And  in  a  mutual  marine  in- 

2  Eq.  558,  and  2  Ch.  405  ;  and  see  surauce  society  limited  by  guarantee, 

Moxkam  v.  Grant  [1900],  1  Q.  R  88,  see  Lio7i  Insurance  Association   v, 

ante,p.  540y  And  Stringers  case,  4  Ch,  Tucker,  12  Q.   B.    D.    176  ;  Baird^s 

475  ;  Rance^s  case,  6  ib.  104.     As  to  ease  [1899],  2  Ch.  593. 

the  power  of  the  Court  on  a  reduc-  (o)  See  Baird^s  case  [1899],  2  Ch. 

tion  of  capital  to  allow  a  return  of  593,  and  the  observations  therein  on 

paid-up  capital  on  the  footing  that  MaxweWs  case  and  McKeuxm's  case, 

it  is  liable  to  be  called  up  again,  see  (p)  See  the  Companies  Act,  1879, 

ante,  p.  560,  note  (a),  and  Companies  §  6.     This  Act  repealed  §  182  of  the 

Act,  1880,  §  3,  ante,  pp.  562,  563.  Companies  Act,  1862. 

(0  Ib.  §  38,  cL  5.     Baird's  case  (q)  Ante,  pp.  157  and  364. 

[1899],  2  Ch.  593. 
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Bk.  IV.  Chap.  1.  that  a  company  originally  registered  as  an  unlimited  company 

— : 1 — may  be  re-registered  as  limited  (r).     But  such  registration 

does  not  affect  the  obligation  of  the  company  or  its  share- 
holders to  discharge  in  full  the  debts  and  liabilities  of  the 
company  contracted  whilst  the  company  was  unlimited  (a) ; 
and  in  a  case  of  this  description,  it  has  been  decided  that  calls 
may  be  made  on  the  shareholders  in  the  unlimited  company, 
beyond  the  amount  unpaid  up  on  their  shares  in  the  limited 
company  (t) . 

h)  Past  members, 

1.  Companies         1.  As  regards  companies  formed  and  registered  under  the 
registered  under  Companies  Act,  1862,  the  extent  of  a  contributory's  liability  to 
the  Act  of  1862.  qqIIs  depends  further  on  whether  at  the  time  of  the  presenta- 
tion of  the  winding-up  petition  he  was  or  was  not  a  member  of 
the  company.     With  respect  to  retired  members  the  Act  in 
substance  declares, 

1.  That  no  past  member  shall  be  liable  to  contribute  if  he 
has  ceased  to  be  a  member  for  a  year  or  more  before  the  com- 
mencement of  the  winding  up  (u), 

2.  That  no  past  member  shall  be  liable  to  contribute  in 
respect  of  any  debt  or  liability  of  the  company  contracted  after 
he  ceased  to  be  a  member  (x). 

8.  That  no  past  member  shall  be  liable  to  contribute  unless 
the  existing  members  are  unable  to  pay  their  contributions  (^). 

In  giving  effect  to  these  provisions,  considerable  difficulties 
arise.  Such  of  them  as  affect  the  liability  of  past  members  to 
be  settled  on  the  list  of  contributories  have  been  already 


(r)  Companies  Act,  1879,  §  4,  and 
antef  p.  464. 

(«)  lb.  The  remedy  of  the  credi- 
tors is  affected,  but  not  their  right  to 
payment.  See  ante,  pp.  174,  390, 
et  seq. 

(Q  Garnet  and  Moseley  Gold 
Mining  Co.  v.  Sutton,  3  Best  &  Sm. 
321 ;  Ex  parte  Stevenwii,  32  L.  J. 
Ch.  97.  Compare  Fountain's  case, 
11  Jur.  N.  S.  553,  L.  C,  which 
turned  on  the  Industrial  and  Pro- 
vident Societies  Act. 


(u)  Comp.  Act,  1862,  §  38,  cl.  1, 
and  §  84.  As  to  the  liability  of 
members  whose  shares  have  been 
forfeited  for  calls  then  in  arrear, 
see  Ladies  Dress  Association  v. 
Pulbrook  [1900],  2  Q.  B.  377,  and 
ante,  p.  1141. 

(x)  §  38,  cl.  2. 

(y)  §  38,  cl.  3.  See  as  to  past  and 
present  members  of  insurance  com- 
panies, Hes^V^  case,  13  Ch.  D.  693  ; 
Bath's  case,  8  Ch.  D.  334.  Bath's 
case,  11  Ch.  D.  386,  is  overruled. 
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alluded  to  (z) ;  but  assuming  a  past  member  to  be  properly  on  Bk.  iv.  Ohap.  i. 

Soci.  14 

the  list,  the  question  still  remains  what  calls  can  be  made  upon ! — 


him  ?  He  is  not  liable  to  any  call  in  respect  of  any  debt  or 
liability  contracted  after  he  ceased  to  be  a  member  (a) ;  but  he 
is  liable  in  respect  of  all  debts  contracted  before  that  time  and 
subsisting  at  the  date  of  the  winding-up  order,  even  although 
they  were  contracted  before  he  became  a  member  (b) ;  and  if 
the  assets  of  the  company,  including  the  contributions  of  the 
present  members,  are  not  sufficient  to  discharge  the  whole  of 
the  liabilities  of  the  company,  the  past  members  become  liable 
to  have  a  call  made  upon  them  in  respect  of  those  debts.  But 
the  amount  of  the  call  cannot  exceed  the  unpaid  residue  of  the 
debts  in  respect  of  which  the  past  members  are  liable  to  be 
put  on  the  list :  all  payments  made  by  the  liquidator  out  of 
the  assets  of  the  company  in  respect  of  those  debts  enure  for 
the  benefit  of  the  past  members  and  diminish  their  liability  (c). 
In  limited  companies  the  liability  of  each  past  member  is 
further  limited  by  the  amount  unpaid  up  of  his  shares. 

Again,  the  money  raised  by  calls  made  on  past  members  No  marahaUing 
becomes  part  of  the  general  assets  of  the  company,  applicable 
to  the  payment  of  all  its  debts  and  liabilities,  without  reference 
to  the  time  when  they  were  contracted  (d),  and  also  to  the  costs 
of  winding  up  (e).  There  is  no  marshalling  either  of  debts  or 
of  assets  for  the  benefit  either  of  creditors  or  of  members  (/). 
The  consequences  of  this  as  regards  costs  will  be  seen  here- 
after (g). 

2.  As  regards  companies  not  formed  under  the  Companies  2.  Other 
Act,  1862,  the  liability  of  past  members  to  calls  depends  on  *^™p*"'^- 
sections  196  and  200(A),  which  do  not  exonerate  members  who 

(z)  Ante,  pp.  1113  etseq.  711,  affirming  Briton^  dbc,  Life  A  89.  ^ 

(a)  §    38,  cL   2,  and  see  §  133 ;  5  Ch.  428. 

^n^reu7'«auK,4£q.458,and3Ch.l61.  {e)  lb. 

(6)  HelbeH'8  caw,  6  E^.  509,  and  (/)  See  Jr«66  v.  fVJiiffin,  L.  R.  6 

L.  R.  5  H.  L.  28,  sub  nam.  Helbertv.  H.  L.  711,  correcting  Brett* 8  case,  6 

Banner;  Webb  v.  Whiffin,  L.  R.  5  Ch.  800,  and  Morrises  case,  7  ib.  200, 

H.  L.  711.  and  BreWs  case  atid  Morrises  case,  8 

(c)  BretPs  ccue  and  Morrises  case,  Ch.  800,  on  tiie  rehearing, 

on  the  rehearing,  8  Ch.  800 ;  and  {g)  See  infra,  §  15. 

see  the  same  cases  on  the  first  hear-  (/t)  See,  as  to  registered  companies, 

ing,  7  Ch.  200,  and  6  Ch.  800.  §  106,  cl.  5,  and  as  to  unregistered 

(rf)  Webb  V.  Whiffin,  L.  R.  5  H.  L.  companies,  §  200. 
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B>.  IV.  Chap.  1.  have  retired  more  than  a  year  before  the  commencement  of  the 


Sect.  14. 


-  winding  up  from  liability.  Consequently,  if  there  are  debts 
to  which  past  members  are  still  liable,  and  which  present 
members  cannot  pay(t),  calls  must  be  made  on  the  past 
members.  The  amount  of  call  must,  it  is  apprehended,  be 
decided  on  the  principles  explained  when  considering  the 
liabiUty  of  these  persons  to  be  on  the  list  of  contributories  (&). 

Past  members         As  has  been  already  pointed  out,  past  members  are  not  in 

the  position  of  surel^ies,  and  are  not  discharged  by  compro- 
mises made  with  present  members  before  the  past  members 
are  settled  on  the  list  I);  nor  by  the  forfeiture  of  their 
shares  (m). 

Benefit  Building  The  liability  of  past  members  of  Benefit  Building  Societies 
^^  ^*  will  be  noticed  hereafter  (n) 


6.  Set-off  against  calls. 

Set-off  against        If  the  Company  is  indebted  to  a  contributory  on  whom  a  call 

is  made,  his  right  to  set  off  the  amount  due  to  him  from  the 
call  upon  him  has  to  be  considered.  With  reference  to  this 
subject,  it  is  important  to  determine  whether  his  claim  against 
the  company  arises  simply  from  his  being  a  member  of  the 
company ;  or  whether  it  arises  from  some  transaction  with  the 
company  which  would  give  him  a  claim  against  it  even  if  he 
were  not  a  member.  If  his  claim  is  of  the  first  description, 
e.g.,  if  it  is  a  claim  to  dividends  or  profits,  no  set-off  is  allowed, 
to  the  prejudice  of  the  creditors  of  the  company;  but  the 
claim  must  be  taken  into  account  in  finally  adjusting  the 
rights  of  the  contributories  amongst  themselves ;  and  this  rule 
applies  as  well  to  unlimited  as  to  limited  companies  (o).  If, 
on  the  other  hand,  his  claim  is  of  the  second  description,  then 
the  ordinary  doctrines  of  set-off  apply  in  his  favour  if  the 
company  is  unlimited,  but  not  if  it  is  limited  {p).    In  other 

(t)  See,- as  to  this,  ante,  p.  1039,  (o)  See  Comp.  Act,   1862,  §  38, 

and  pp.  lYiZetseq,  cL  7,  and  §  101. 

Qc)  Ante,  pp.  1115-16.  [p)  lb.    Black  S  Co: 8  cote,  8  Ch. 

(0  AiiU,  p.  1119.  254.    §  10  of  the  Judicature  Act, 

(m)  Ante,  p.  1144.  1875,  has  not  changed  the  law,  GUVs 

(7i)  Infra,  Appendix  III.  case,  12  Ch.  D.  755. 
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words,  where  the  company  is  limited,  no  set-off  is  allowed,  as  Bk.  iv.  chap.  i. 
against  the  company,  except  to  the  extent  of  setting  ofif  a  call      ^^^^^' 
made  and  payable  by  a  contributory  against  a  dividend  pay-  ^°  ^^^^^ 
able  to  him  in  respect  of  his  debt :  whilst  if  the  company  is 
unlimited,  any  debt  owing  by  it  to  a  contributory,  otherwise 
than  in  respect  of  his  shares,  may  be  set  off  against  calls 
made  upon  him  (q). 

In  this  respect  the  law  as  to  unlimited  companies  is  the  in  unlimited 
same  as  it  was  under  the  Winding-up  Acts  of  1848-49.  Under  ^"p*"*^- 
them  it  was  held  that  where  the  company  was  indebted  to  a 
contributory  otherwise  than  in  respect  to  his  shares  (r),  he  might 
set  off  the  amount  of  that  debt  from  calls  made  upon  him  («) ; 
and,  if  necessary,  calls  for  his  reimbursement  were  made  on 
the  other  contributories  (t) ;  and  unless  their  liability,  as  between 
him  and  them,  was  clearly  limited  to  the  amount  of  their  respec- 
tive shares,  it  was  no  answer  to  a  call  on  them  for  his  indemnity, 
that  they  had  already  paid  up  their  shares  in  full  (u). 

Where  an  order  is  made  to  wind  up  a  limited  company,  and  Set-off  against 
the  costs  are  ordered  to  be  paid  by  the  company  to  the  peti-  ^^**' 
tioner,  he  is  entitled  to  receive  these  costs,  although  he  may 
be  a  debtor  to  the  company  before  they  are  paid  (x). 

Where  a  company  before  the  commencement  of  the  winding  Costs  of  dis- 
up  had  brought  an  action  against  a  shareholder  for  calls,  and  ^r  oais.  ^^  ^^ 
the  liquidator  discontinued  the  action  and  took  out  a  summons 
against  the  shareholder,  whom  he  had  placed  on  the  list  of 
contributories,  for  a  balance  order  in  respect  of  the  calls,  the 
Court  held  that  the  shareholder  was  entitled  to  deduct  his 
costs  of  the  discontinued  action  from  the  sum  recovered  by  the 
liquidator  on  the  summons  (^). 


(7)  See,  on  thia  subject,  cmte, 
pp.  1030  eiieq.  As  to  set-off  against 
the  assignee  of  a  shareholder  from 
whom  calls  are  due,  ante,  pp.  1027-8. 

(r)  See  11  &  12  Vict  c.  45,  §  61. 

(•)  Ex  parte  Chippendale,  4  De  G. 
M.  d  O.  19. 

(t)  MaryUbone  Joint  Stock  Bank- 
ing Co.,  26  L.  J.  Ch.  650,  V.-C.  K. 
See,  too.  Ex  parte  Dayrell,  and  Ex 
parte  Lowndes,  I  Jur.  N.  S.  1129 ; 


Ex  parte  Sedgwick,  2  Jur.  N.  S.  949. 

(u)  Marylehone  Joint  Stock  Bank- 
ing Co.,  25  L.  J.  Ch.  650. 

(x)  See  The  OenenU  Exchange 
Batik,  4  Eq.  138  ;  and  see  ante^ 
p.  996,  as  to  costs  and  debts  becoming 
due  from  the  company  whilst  in 
liquidation. 

(y)  United  Service  Assoc  [190111 
Ch.  97. 
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Bk.  IV.  Chap.  1. 
Sect.  15. 

OofitBOf 

'winding  up. 


Costs  of  actions 
commenced 
before  the 
winding  up. 


Costs  of 
petition. 

Costs  of 
proceedings 
subsequent  to 
the  winding-up 
order. 


SECTION  XV.— COSTS. 

The  costs  of  winding  up  a  company  are  usually  so  large^ 
that  the  rules  relating  to  their  payment  are  of  great  practical 
importance.  In  fact,  it  is  by  no  means  an  uncommon  circum- 
stance for  contributories  to  have  heavier  calls  made  upon  them, 
for  the  payment  of  costs  than  for  all  other  purposes  put 
together  (2:).  In  considering  the  question  of  costs,  the  first 
point  to  determine  is,  what  costs  are  payable  by  the  company^ 
and  the  next  is,  how  and  by  whom  such  costs  are  to  be  paid. 

First,  as  to  the  costs  payable  by  the  company. 

The  circumstances  under  which  the  costs  of  litigation  with 
the  company  commenced  prior  to  the  winding  up  can  be 
proved  for  in  the  winding  up  have  been  already  noticed  (a). 
If  a  liquidator  adopts  and  continues  an  action  brought  by  the 
company  before  the  commencement  of  the  winding  up,  the 
Court  may,  if  the  action  fails,  order  the  company  to  pay  the 
defendants'  costs  in  full  (b).  But  the  Court  cannot  order  the 
costs  of  an  action  brought  by  shareholders  for  the  benefit  of 
the  company  before  the  commencement  of  the  winding  up, 
and  subsequently  dismissed  by  consent,  to  be  paid  out  of  the 
company's  assets  (c). 

The  costs  of  the  petition  for  winding  up  a  company  have 
been  already  alluded  to  (ante,  pp.  889  and  890). 

The  costs  of  the  proceedings  subsequent  to  the  winding- 
up  order  may  be  divided  into  two  classes,  according  as  they 
are  or  are  not  incurred  in  litigation.  The  non-litigious 
expenses  are  borne  by  the  company,  unless  otherwise  directed 
by  the  judge  acting  in  the  winding  up(^0.     But  provision  is 


(z)  The  power  of  the  taxing-master 
to  disallow  costs  haa  been  much 
increased  bv  R.  S.  C.  Order  LXV., 
r.  27  (38a).  As  to  taxation,  see  infra, 
p.  1168. 

(a)  See  ante,  p.  10C«8. 

(6)  London  Drapery  Stores  [1898], 
2  Ch,  685.     See,  too,  Boynlon  v.' 
BoynUni,  4  App.  Ca.  733. 

(c)  Hull  Central  Drapery  Co.,  15 
Ch.  D.    326.      As  to    the   position 


where  tbe  liquidator  discontinues  an 
action,  see  United,  Service  Assoc. 
[1901],  1  Ch.  97. 

{d)  In  Ax  parte  Hardinge,  1  N. 
R.  40,  it  was  held  that  the  official 
manager  of  a  company  waj9  not 
entitled  to  costs  incurred  under  an 
order  made  by  a  Court  having  no 
jurisdiction.  Compare  Arthur  Aver- 
age  Association,  3  Ch.  D.  522. 
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made  against  burdening  the  company  with  the  costs  of  persons  Bk.  iv.  ohap.  i. 

who,  for  their  own  better  protection,  desire  to  attend  the '■ — : — 

winding-up  proceedings;  they  can  only  do  so  at  their  own 
expense,  and  if  their  attendance  causes  extra  expense  to  the 
company,  such  expense  may  be  thrown  upon  them(«).  A -Applications  for 
person  who  wishes  to  be  allowed  his  costs  incident  to  any 
proceeding  in  the  winding  up,  should  apply  for  them  at  the 
time;  if  he  subsequently  applies  for  them,  he  must  give 
notice  to  the  Official  Beceiver  and  to  the  liquidator,  if  one  has 
been  appointed,  and  he  will  not  be  allowed  the  costs  of  his 
application,  unless  the  Court  is  satisfied  it  could  not  have 
been  made  at  the  time  of  the  proceeding  (/). 
If  the  Court  orders  delinquent  directors  to  be  prosecuted,  c<»*»  of 

*  profiecution. 

it  may  order  the  costs  to  be  borne  by  the  company  {g). 

The  litigious  expenses  (or  costs  in  the  usual  sense  of  the  General  rales, 
word)  are  in  the  discretion  of  the  Judge.  This  discretion, 
however,  is  not  to  be  exercised  arbitrarily ;  and  where  there 
are  no  reasons  to  the  contrary,  the  costs  incurred  by  any 
particular  litigation  must  be  borne  by  the  unsuccessful  party  (/i). 
This  rule  has  been  held  to  apply  to  appeals  (i).  The  rule, 
moreover,  applies  as  well  in  favour  of  as  against  the  company, 
and  not  only  in  cases  of  litigation  between  the  company  and 
its  contributories,  but  also  in  those  between  it  and  non-con- 
tribatories,  or  between  different  classes  of  contributories  dis- 
agreeing amongst  themselves.  For  example,  if  a  contributory 
applies  unsuccessfully  to  be  removed  from  the  list  (A),  or  unsuc- 
cessfully resists  being  put  on  it  (Z),  or  applies  unsuccessfully 
to  have  another  person  put  on(;70,  or  appeals  unsuccessfully 


(e)  See  Rules,  1890,  r.  173. 

(/)  lb.  r.  26. 

ig)  See  Corap.  Act,  1862,  §  167. 

(h)  See  Ex  parte  Barry^s  repre- 
sentatives, 2  Dr.  &  Sm.  321  ;  Ex 
parte  Oaket  and  Peek,  3  £q.  633, 
634.  See,  as  to  costs  in  the  old 
Stauuary  Courts,  Ex  parte  Palmer, 
7  Ch.  286. 

(i)  Ex  parte  Hall,  1  De  G.  M.  & 
G.  1.   Bat  see  SichelVs  case,  3  Ch.  119. 

{h)  Examples  of  this  are  very 
numerous.     See,    amongst   others. 


Isaacs  case  [1892],  2  Ch.  p.  165  ;  Ex 
parte  Oakes  and  Peek,  3  Eq.  633, 634  ; 
Ex  parte  Sichell,  1  Sim.  N.  S.  187  ; 
Iteaveley^s  case,  1  De  G.  &  S.  550 ; 
Bernard^s  case,  5  ib.  283  ;  and  as  to 
appeals,  Ex  parte  Mansfield,  2  Mac. 
&  G.  57  ;  Lawe^s  case,  1  De  G.  M.  & 
G.  421 ;  Straffon^s  Executors'  case,  ib. 
576 ;  Gibson's  case,  2  De  G.  &  J.  275. 

(/)  Ex  parte  Barry's  representcUives, 
2  Dr.  &  Sm.  321 ;  Goicet^s  case,  6 
Eq.  77. 

(m)  Bugg^s  case,  2  Dr.  &  Sm.  452. 
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Costs  against 
liquidator. 


Bk.  IT.  Chap.  1.  against  an  order  making,  or  refusing  to  make,  a  call(n), 

— '. —  or  if  he  moves  unsuccessfully  to  discharge  the  winding-up 

order  (o),  or  to  disturb  a  compromise  made  with  other  con- 
tributories  (p),  or  if  a  person  claiming  to  be  a  creditor  appeala 
unsuccessfully  against  a  disallowance  of  his  debt  (q) ;  in  all 
these  and  similar  cases  the  motion  or  the  appeal  will,  as  a 
rule,  be  dismissed  with  costs. 

So  where  the  liquidator,  on  the  part  of  the  company, 
unsuccessfully  appeals  against  an  order  excluding  a  person 
from  the  list  of  contributories  (r),  or  unsuccessfully  resists  an 
appeal  by  a  person  put  on  the  list,  and  seeking  to  have  his 
name  removed  from  it  («),  or  an  appeal  against  an  order  for  a 
call  (t),  or  an  appeal  against  the  disallowance  of  a  creditor's 
demand  {u),  or  an  appeal  against  an  order  excluding  a  contri- 
butory from  attendance  before  the  Judge  acting  in  the  winding 
up  (x),  or  an  appeal  against  an  order  for  the  delivery  up  of 
documents  (y) ;  in  these  and  similar  cases  the  liquidator,  as  a 
rule,  is  either  ordered  to  pay  the  costs,  reimbursing  himself 
from  the  assets  of  the  company  {z) ;  or  to  pay  the  costs  out  of 
the  assets  (a).    As  a  rule,  the  order  will  be  in  the  latter  form 


(n)  Ez  parte  Cropper^  1  De  G.  M. 
&  G.  147  ;  Ex  parte  Chippendale,  4 
lb.  19  ;  LondeihorovjgKs  case,  ib.  411  ; 
Ex  parte  Woolvier,  2ib.  665. 

(o)  Ex  parte  Woolmer,  5  De  G.  & 
S.  117,  and  2  De  G.  M.  &  G.  665  ; 
Clarke's  case,  1  K.  &  J.  22. 

(p)  Lucy*s  case,  4  De  G.  M.  &  G. 
356. 

(q)  Ex  parte  Lloyd,  1  Sim.  N.  S. 
248 ;  Wryghtes  case,  2  De  G.  M.  &  G. 
636. 

(r)  As  in  Maudslay  d:  Field! s  case, 
17  Sim.  157 ;  Capper's  case,  1  Sim. 
N.  S.  178  ;  Conway's  case,  5  De  G. 
&  S.  150  ;  Holmes  case,  4  ib.  312, 
and  2  De  G.  M.  &  G.  113  ;  Ex  parU 
Beardskaw,  1  Drew.  226 ;  Ex  parte 
Roberts,  ib.  204  ;  BrockweWs  case,  4 
ib.  205 ;  NicoVs  case,  3  De  G.  &  J. 
387. 

(»)  As  in  Bobert^  case,  3  De  G.  & 
S.    205,    and    2  Mac.  k  G.   192; 


Mathew's  case,  3  De  G.  &  S.  234 ; 
Mainwaring^s  case,  2  De  G.  M.  &  G. 
66. 

(Q  As  in  UpfilVs  case,  1  Sim.  N. 
S.  395;  Hunter's  case,  ib.  435; 
Mowatt  and  Elliotfs  case,  3  De  G. 
M.  &  G.  254. 

(u)  Crouton's  case,  5  De  G.  &  S. 
432. 

(x)  Ex  parte  Slaitei^s  executors,  5 
De  G.  &  S.  34. 

(y)  PeWscase,3  De  G.  &  S.  170. 

(2)  Dominion  of  Canada  Plumbago 
Co.,  27  Ch.  D.  33  ;  CampbeWscase,  4 
Ch.  D.  p.  475 ;  Ferrao's  case,  9  Ch. 
355 ;  SicheWs  case,  3  CIl  p.  124 ; 
and  compare  in  bankruptcy,  Ez 
parte  Angerstein,  9  Ch.  479;  Pitts 
y.  La  Fontaine,  6  App.  Ca.  482. 

(a  Snudlpage^s  case,  30  Ch.  D. 
p.  604  ;  Dronfield  SUkstone  Coal  Co,, 
23  Ch.  D.  511  ;  Home  Investm^i 
Soe.,    14    Ch.    D.   167;  Ex    parte 
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when  the  liquidator  is  defendant  or  respondent,  and  is  not  Bk.  lY.  Chap,  i, 
guilty  of  misconduct  {b). — 

However,  where  the  case  of  one  individual  is  selected  to  Repreaentative 
represent  that  of  a  class,  the  general  rule  is  not  to  make  him 
pay  the  costs  even  if  he  fails ;  and  sometimes  the  company 
is  ordered  to  pay  them  (c),  but  not  as  between  solicitor  and 
client  (d). 

But  although  the  general  rule  is  as  above  stated,  its  appli-  No  order  as 
cation  is  far  from  being  universal.  It  frequently  happens,  that 
no  order  whatever  is  made  as  to  costs,  except  that  those  of  the 
liquidator  are  to  be  borne  by  the  company.  It  is  very  difficult 
to  lay  down  any  general  rules  which  can  be  relied  upon  as 
guides,  in  cases  where  so  much  is  left  to  the  discretion  of  the 
Judge ;  all  that  can  be  said  is  that  there  are  cases  in  which  a 
person  has  not  been  made  to  pay  costs,  where  he  has 
unsuccessfully  resisted  being  made  a  contributory  under  cir- 
cumstances of  considerable  hardship  (e) ;  where  he  has  been 
induced  to  take  shares  by  misrepresentation  or  fraud  (/) ; 
where  the  law  applicable  to  his  case  has  been  doubtful  (g) ; 
where  he  has  been  made  a  contributory  on  the  authority  of  a 
recent  decision,  followed  with  reluctance  (h) ;  where  the  Judge 
acting  in  the  winding  up  has  at  different  times  taken  different 

BarUey,   12  Ch.   D.   p.    857;   and  there  was  a  large  surplus  profit.    See 

compare  in  bankruptcy,    Ex  parte  generally  as  to   tliis,   Andrews    v. 

LeiceMerthtre Banking Co.,l4Q,B.T>,  Bames/z9  Ch.  D.  133. 

^;  Ex  parte  Stapleton,  lOCh.D.  586.  (e)  As  in  Crosfield's  case,  4  De  G. 

(6)  Salisbury,    Jones,   and    Dale's  &  S.  338,  and  2  De  G.  M.  &  G.  128  ; 

case  [1895],  1  Ch.  333,  overruling  Chartres^  case,  1  De  G.  &  S.  581  ; 

Staffordshire  Gas  and  Coke  Co.  [1893],  Richmond's  ExectUor^  case,  3  ib.  96  ; 

3  Ch.  523,  on  this  point.  but  see  Ex  parte  Oakes  and  Peek, 

(c)  See     Taylw,     Phillips,    and  3  Eq.  633, 634. 

Riekardi^  cases  [1897],  1  Ch.  p.  310  ;  (/)  Dodgsm's  case,  3  De  G.  &  S. 

fVaUan  v.  Edge,  10  App.  Ca.  p.  44  ;  85  ;  Parbury*s  case,  ib.  43.    But  see 

Tosh  V.  North  British  Building  Soc.,  Hitchcock's  case,  ib.  92,  and  GHJbson's 

11    App.    Ca.    p.    508 ;  Ex     parte  case,  2  De  G.  &  J.  275  ;  and    Ex 

Jeagreson,    11    Eq.    116  ;    Walker's  parte  Oakes  and  Peeky  3  Eq.  633,  634. 

case,  2  Eq.  554.    But  see  coiUra,  Ex  (g)  As  in  Angat^s  case,  1  De  G.  & 

paHe  fVaUon,  and  Ex  parte  Hue,  3  S.  560 ;  Kluh^s  case,  3  ib.  210. 

Jur.  N.  S.  853.  (h)  As  in  HoU^s  case,  3  De  G.  & 

(cO  Grimwade  v.  Mutual  Society,  S.  241  ;  Ex  parte  Briltain,  I  Sim. 

18   Ch.    D.    530;  but    see    contra,  N.  S.  281.     But  Bee  Ex  parte  Sichell, 

Part's  case,  10  Eq.  p.  629,  and  Birch  ib.  187,  and  MarkroelVs  case,   5  De 

T.  Orcpper,  14  App.  Ca.  549,  where  G.  &  S.  528. 
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BV.  IV.  Chap.  1.  views  of  a  contributory's  liability  (i),  or  has  decided  in  favour 

Sect  15 

! — ! —  of  the  contributory  (A) ;    where  a  director  has  succeeded  in 

getting  himself  struck  oflf  the  list  on  which  he  would  not  have 
been  put,  had  it  not  been  for  his  own  ambiguous  conduct  (J) ; 
in  other  hard  or  doubtful  cases,  and  where  one  side  has  been 
as  much  in  fault  as  the  other  (m)* 

Payment  of  costB     All  costs  properly  incurred  by  the  liquidator  are  defrayed 

out  of  the  assets  of  the  company,  and  if  necessary  by  calls  on 
its  contributories  {n).  Even  where  the  liquidator  is  a  party  to 
some  proceeding,  the  costs  of  which  he  is  ordered  to  pay  per- 
sonally, his  right  to  be  indemnified  by  the  company  is  not 
necessarily  taken  away  by  such  order  (o).  But  there  can  be 
no  doubt  of  the  power  of  the  Court  to  order  a  liquidator  to  pay 
out  of  his  own  pocket,  and  without  recourse  to  the  company, 
any  costs,  charges,  or  expenses  improperly  incurred  by  him  in 
winding  up  the  company  (p) ;  and  on  more  than  one  occasion, 
the  liquidator  has  been  made  to  bear  his  own  costs  ((;).  It 
has,  however,  been  said  that  the  liquidator  cannot  be  ordered 
personally  to  pay  the  costs  incurred  by  his  having  improperly 
summoned  a  person  as  a  contributory  (r).  In  those  cases  in 
which  no  costs  are  given,  or  in  which  the  costs  of  the  liquidator 
are  not  otherwise  provided  for,  his  costs  are  borne  by  the 
company,  unless  the  contrary  is  ordered. 

(t)  As  in  Stanhope's  com,  3  De  G.  (o)  Grand    Trunk    Rail    Go.     v. 

&  S.  198.  Brodie,  3  De  G.  M.  &  G.  146.     See 

(k)  As  in  Bird^a  case,  1  Sim.N.  ante,  pp.  1162,  1163,  notes  (g),  (a), 

S.  47  ;  HolVs  com,  ib.  389 ;  Keene*8  and  (b). 

Executors'  case,  3  De  G.  M.  &  G.  (p)  See  Ex  parte  Roberts,  1  Drew. 

272  ;  Woollastmi's  case,  5  Jiir.  N.  S.  204.     This  is  a  reason  for  not  order- 

617,  and  4  De  G.  &  J.  437.  ing  him  to  give  security  for  costs. 

(0  As  in  Gockbum's  case,  4  De  G.  W.  Poxcell  and  Sons  [1896],  1  Ch. 

&  S.  177  ;  Sliarp  and  Jame^s  case,  1  681  ;  Western  Gounties,  dbc,  Milling 

De  G.  M.  &  G.  565.  Co.  [1897],  1  Ch.  p.  620. 

(w)  See  Worcester  Gom  ExcJiange  {q)  Silver  Valley  Mines,  21  Ch.  D. 

Go,,  3  De  G.  M.  &  G.  180  ;  Talboes  381  ;  GUfton'scase,  5  De  G.  M.  &  G. 

COM,  5  De  G.  &  S.  386  ;  Preece.  and  743;  Ex  parte  A' Beckett,^  Smv,  N.S. 

Evans's  case,  2  De  G.  M.  &G.  374.  684,  where  the  0.  M.  had  not  kept 

,     (n)  As  to  calls  for  remuneration  proper  books. 

for  work  to  be  done,  see  the  Mary-  (r)  ^JCj?arfcJlfar/i/i,  lMac.&G.302. 

lebone  Bank,   18  Jur.  281.     As  to  The  Otticial   Receiver  is  not  per- 

taxation  of  liquidator's  costs,  see  He  sonally  liable  for  the  costs  of  an 

Ea>st  Holyford  Mining  Go.,  Ir.  Rep.  appi-al  from  his  decision  rejecting  a 

10  Eq.  361.  proof,  Rules,  1F.90,  r.  121. 
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As  regards  appeals,  an  appeal  will  lie  against  an  order  sk.  iv.  Ohap.  i. 


Sect.  15. 


refusing  to  give  the  liquidator  his  costs  out  of  the  assets  of  the 
company  («).  If  a  liquidator  unsuccessfully  supports  an  order  ^^^  ^^  appeals. 
appealed  from,  he  gets  his  costs  out  of  the  assets  of  the  com- 
pany, but  if  he  unsuccessfully  appeals  and  is  ordered  to  pay 
costs,  the  Court  of  Appeal  usually  leaves  it  to  the  Judge  having 
the  conduct  of  the  winding  up  to  determine  how  those  costs 
are  to  be  borne  (0-  It  is  not  necessary  for  the  liquidator  to 
obtain  leave  to  appeal,  but  unless  he  does  so,  he  incurs 
considerable  risk  of  losing  his  costs  if  he  is  unsuccessful  (u). 

A  creditors'  representative  appointed  under  the  Winding-up  Costs  of 
Amendment  Act  of  1857,  was  entitled  to  his  costs  out  of  the  representatives, 
assets  of  the  company  (x). 

The  office  of  creditors'  representative  is  abolished,  but  it  is 
apprehended  that  the  Court  still  has  power  to  appoint  persons  to 
represent  either  creditors  or  contributories  (?/),  and  the  costs  of 
such  persons  are  usually  paid  by  the  company  even  when  there 
is  no  adverse  interest  between  them  and  the  liquidator  (^). 
But  other  individuals  who  choose  to  appear  upon  questions  not 
directly  concerning  them,  must  do  so  at  their  own  expense  (a). 


(a)  &aver  Valley  Mines,  21  Ch.  D. 
381.  An  appeal  will  lie  from  the 
County  Court  to  the  Divisional 
Court  in  Ruch  a  case.  Baynes  Park 
Golf  Clvh  [1899],  I  Q.  B.  961. 

(0  See  SUv^  VaUey  Mines,  21 
Ch.  D.  381  ;  Robinson's  case,  4  Ch. 
335;  Stringer's  case,  ib.  493.  See 
National  Savings  Bank  Association, 
1  Ch.  554.  See,  al^o,  WestconA^s 
ease,  9  Ch.  553,  where  the  liquidator 
was  a  respondent  and  was  left  to 
apply  to  the  judge  for  his  costs. 

(m)  SUver  VaUey  Mines,  21  Ch.  D. 
381.  He  wiU  be  allowed  the  costs 
of  an  application  for  leave  to  appeal 
unless  the  application  is  frivolous, 
ib.  See,  also.  City  and  County  In- 
vestment Co,,  13  Ch.  D.  475. 

(x)  See  BudcCs  case,  3  De  G.  F.  & 


J.  297  ;  nation's  case,  10  W.  R.  313 ; 
Ex  parte  Finlay  db  Co.,  27  L.  J.  Ch. 
658 ;  and  see  Mclver's  claim,  5  Ch. 
427.  As  to  his  costs  when  he  sup- 
ported the  official  manager,  see  per 
V.-C.  Wood,  in  Ration's  case,  10 
W.  R.  313  ;  Hoares  case,  ib.  381  ; 
and  Re  Saxon  Life  Assurance 
Society,  2  J.  &  H.  408  ;  Burges  aiid 
Siock^s  case,  2  J.  &  H.  441.  As  to 
his  costs  of  attending  the  settlement 
of  the  list  of  contributories,  Mexican 
and  South  American  Mining  Co,,  26 
Beav.  172 ;  Alahaster's  case,  7  Eq. 
285. 

(y)  See  ante,  p.  1036,  note  (t). 

{z)  See  Ex  parte  Cakes  and  Peek, 
3  Eq.  634. 

(a)  Ib.  and  Rules,  1890,  r.  173, 
noticed,  ante,  p.  1161. 
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Bk.  IV.  Chap.  1. 
Sect.  16. 


Calls  for  costs. 


Costs  paid  in 
full  not  proTcd. 


Order  in  which 
costs,  &c.,are 
paid. 


Secondly  J  as  to  the  payment  of  the  costs  payable  by  the 

company. 

The  costs  which  have  to  be  borne  by  the  company,  or  are 
payable  out  of  its  estate,  are  discharged  by  the  liquidator  out 
of  the  assets  of  the  company  in  his  hands,  if  he  has  soiBicient 
for  the  purpose,  and  if  not,  then  by  calls  on  the  contributories  (6). 

In  the  event  of  the  assets  being  insufficient  to  satisfy  the 
liabilities,  the  Court  may  make  an  order  as  to  the  payment 
out  of  the  estate  of  the  company  of  the  costs,  charges,  and 
expenses  incurred  in  winding  it  up,  in  such  order  of  priority 
as  the  Court  thinks  just  (c). 

Costs  ordered  to  be  paid  by  the  company  in  the  course  of 
the  winding  up  are  not  like  debts  on  which  a  dividend  only 
can  be  paid  if  there  is  a  deficiency  in  assets,  but  are  payable 
in  full  out  of  the  assets  if  there  are  any  (d). 

The  order  in  which  the  costs  and  expenses  of  the  winding 
up  are  to  be  paid  out  of  the  assets  of  the  company  is  now 
regulated  by  the  Companies  (Winding-up)  Rules,  1890  (e). 
These  Bules  provide  that  the  assets  of  the  company  remaining 
after  payment  of  fees  and  actual  expenses  incurred  in  realising 
or  getting  in  the  assets  (/),  shall,  subject  to  any  order  of  the 
Court  (g)y  be  applied  in  the  following  order  (A) :  the  taxed  costs 
of  the  petition,  including  the  taxed  costs  of  any  person  appearing 
on  the  petition  whose  costs  are  allowed  by  the  Court  Qi) ;  next 
the  remuneration  of  the  special  manager  (if  any)  (t) ;  next,  the 
costs   and   expenses   of  any  person  who  makes,  or  concurs 


(6)  See,  as  to  calls  for  costs.  The 
Companies  Act,  1862,  §§  38,  102. 

(c)  lb.  §  110.  And  Rules,  1890, 
r.  31,  and  London  Metallurgical  Co, 
[1896],  1  Cli.  758 ;  and  under  the 
old  practice.  Dominion  of  Canada 
Plumbago  Co.,  23  Ch.  D.  511. 

(d)  London  Metallurgical  Co. 
[1895],  1  Ch.  758  ;  Home  Investment 
Soc,,  14  Ch.  D.  167  ;  Madrid  Bank 
V.  PeUy,  7  Eq.  442  ;  Bailey  and 
Leeiham^s  case,  8  Eq.  94.  See,  also, 
Ex  parte  Clark,  7  Eq.  560  j  Ex  parte 
Smith,  3  Ch.  126  ;  National  Building 
Land  Co.,  15  L.  R.,  Ir.  47. 


(«)  Rule  31. 

(/)  Even  before  this  rule  the 
costs  of  realisation  cauie  first  See 
London  Metallurgical  Co.  [1895], 
1  Ch.  p.  768 ;  Staffordshire  Gas  and 
Coke  Co.  [1893],  3  Ch.  623. 

(g)  As  to  companies  subject  to  the 
Stannaries  Act,  1887,  see  50  &  51 
Vict.  c.  43,  §  §  9, 10,  and  14. 

(h)  These  costs  also  came  first 
under  the  old  practice.  See  Audley 
Hall  Cotton  Spinning  Co.,  6  Eq. 
245. 

(t)  See  Act,  1890,  §  5,  and  Rules, 
1890,  r.  42,  and  ante,  p.  959. 
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in  making,   the  company's    statement  of  affairs  (A:) ;    next,  Bk.  iv.  Obap.  i. 
the  taxed  costs  of  any  shorthand  writer  appointed  to  take  an ! 


examination  (Z) ;  next,  the  liquidator's  necessary  disbursements 
other  than  actual  expenses  of  realisation ;  next,  the  costs  of 
any  person  employed  by  the  liquidator  with  the  sanction  of 
the  committee  of  inspection  (m) ;  next,  the  remuneration  of 
the  liquidator  (n) ;  next,  the  actual  out-of-pocket  expenses  neces- 
sarily incurred  by  the  committee  of  inspection,  subject  to  the 
approval  of  the  Board  of  Trade. 

It  will  be  observed  that  this  rule  makes  no  mention  of  the  OoBts  payable  by 
costs  which  the  liquidator  has  been  ordered  to  pay  to  a  successful  gu^^^^  *°  * 
litigant.    They  are  left  to  be  dealt  with  by  the  order  of  the  "*^«*"*- 
Court,  and  are  payable  in  the  same  order  as  under  the  old 
practice,  viz.,  next  after  the  costs  of  the  petition  (n).     A  suc- 
cessful litigant,  whose  costs  the  liquidator  has  been  ordered  to 
pay  oat  of  the  company's  assets,  is  pii)fid  facie  entitled  to  be 
paid  immediately ;  the  onm  is  on  the  liquidator  to  show  that 
immediate  payment  cannot  be  made.     If  he  shows  that  other 
persons  have  a  prior  right  to,  or  are  entitled  pari  passu  with 
the  litigant,  no  order  for  payment  will  be  made  without  pro- 
viding for  their  claims  (o).    As  between  successful  litigants 
whose  costs  have  been  ordered  to  be  paid  out  of  the  assets,  the 
date  of  the  order  gives  no  priority ;  but  payment  will  not  be 
indefinitely  postponed  until  all  claims  have  come  in  (p). 

This  order  of  payment  is  not  applicable  to  assets  which  are  Assets  subject  to 
mortgaged  or  charged  ;    to  the  extent  of  the  mortgage  or  ^^^^^  ^nces. 

{k)  See  ante^  pp.  937,  958.  ordered  to  pay  the  costs  out  of  the 

(/)  If   the   shorthand    writer    is  company's  assets,  Home  Investment 

appointed   at  the  instance  of  the  Society,  14  Ch.  D.   167,  or  to  pay 

Official  Receiver,  the  costs  of  his  them  himself  with  liberty  to  recoup 

notes  are  to  be  treated  as  an  expense  himself  out  of  the  assets,  Dominion 

incurred  by  the  Official  Receiver  in  of  Canada  Plumbago  Co,,  27  Ch.  D. 

realising  the  assets,  see  Rules,  1890,  33,   overruling    DronfiM    Silkstone 

r.  31.     As  to  the  employment  of  a  Coal  Co,,  23  Ch.  D.  511. 

shorthand  writer,  see  r.  16.  (o)  London     Metallurgical      Co, 

(m)  As  to  the  employment  of  a  [1895],  1  Ch.  758,  following  Home 

solicitor  or  agent,  see  Act,    1890,  Investment  Soc,  14  Ch.  D.   167,  and 

S  12  (4),  and  ante,  pp.  971,  972.  Dominion  of  Canada  Plumbago  Co,, 

(n)  London      Metallurgical     Co.  27  Cb.  D.  33. 

[1895],  1  Ch.  758 ;  Staffordshire  Gas  (p)  London     Metallurgical      Co. 

and    Coke    Co.  [1893],  3  Ch.  523.  [1895],    1    Ch.   758,  and  Ex  parU 

This  is  so  whether  the  liquidator  is  Percival,  6  Eq.  519. 
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Bk.  IV:  Chap.  1.  charge  such  assets  belong  to  the  mortgagee,  and  do  not  form 

part  of  the  assets  of  the  company.  Such  assets  are  not  liable, 
as  against  the  mortgagee,  to  the  general  costs  of  the  winding 
up  or  to  any  costs  not  incurred  for  his  benefit  (q) :  his  principal, 
interest,  and  costs  must  be  paid  out  of  the  mortgaged  property 
in  priority  even  to  costs  incurred  by  the  liquidator  in  carrying 
on  the  company's  business  with  a  view  to  increase  its  assets, 
and  thereby  to  benefit  its  creditors  generally  (r) ;  but  if  the 
hquidator  realises  the  security,  his  costs  of  realisation  are  a 
first  charge  on  the  fund  produced  (s). 

All  costs  payable  by  or  to  the  Official  Beceiver  or  liquidator 
or  out  of  the  assets  of  the  company  are  liable  to  taxation  {t) ; 
the  Official  Beceiver  has  a  right  to  be  present  on  the  taxation 
and  to  be  heard  (tt) .  No  payments  in  respect  of  bills  or  charges 
of  solicitors,  managers,  or  other  persons  may  be  allowed  out  of 
such  assets  without  proof  that  they  have  been  taxed  or  allowed 
by  the  registrar  {u).  In  winding-up  proceedings  in  the  High 
Court  the  costs  may  be  taxed  by  the  registrar  (x). 

A  call  for  costs  may,  if  necessary,  be  made  before  all  the 
assets  are  got  in  (y),  and  before  the  exact  amount  of  the  costs 
payable  has  been  ascertained  by  taxation  (z) ;  and  a  call  for 


Taxation 
of  costs. 


Calls  for  costs. 


(q)  See  Oriental  Hotels  Co,,  12  Eq. 
126,  and  Strapp  v.  Bull,  Sons,  (k  Co. 
[1895],  2  Ch.  1,  where  the  circum- 
stances  were  special. 

(r)  Ex  parte  GrisseU,  3  Ch.  D.  411, 
and  compare  Marine  Mannons  Co,, 
4  Eq.  p.  611.  Where  part  of  the 
assets  have  been  severed  from  the 
rest  to  meet  a  particular  claim,  see 
Cool^s  claim  (2),  18  Eq.  655. 

{s)  See  the  cases  in  tlie  last  two 
notes,  and  as  to  the  costs  of  proceed- 
ing8  for  misfeasance,  or  of  getting  in 
calls  when  the  sums  recovered  belong 
to  the  debenture  holders,  see  Anglo- 
Austrian  Printing,  €S:c,,  Unio7i[lS9b'], 
2  Ch.  891  ;  and  Fowler  v.  Broad's 
Patent  Night  Light  Co.  [1893],  1  Ch. 
724.  See,  too,  In  re  Carl  Hirth 
[1899],  1  Q.  B.  pp.  623,  624.  As 
to  the  order  in  which  costs,  &c., 
incurred   in  a    debenture   holder's 


action  are  payable,  see  Batten  v. 
Wedgewood  Coal  Co.,  28  Ch.  D.  317, 
and  ante,  p.  339. 

(t)  As  to  the  taxation  of  such  costj), 
see  Rules,  1890,  rr.  22-30,  and  the 
forms  there  referred  to.  As  to  the 
costs  of  a  misfeasance  summons 
under  §  10  of  the  Act  of  1890,  see 
Anglo-Austrian  Printing,  <kc.,  Unionr 
[1894],  2  Ch.  622. 

(«)  Rules,  1890,  r.  25;  ReNaskih 
Sojis  [1896],  1  Q.  B.  pp.  18,  19. 

(u)  Rules,  1892,  r.  28. 

(x)  Rules,  August,  1892,  r.  2.  As 
to  the  right  of  the  Board  of  Trade 
to  have  a  taxation  in  other  Courts 
reviewed,  see  Rules,  1890,  r.  30. 

(y)  Gay's  case,  1  De  Q.  M.  &  G. 
347,  and  2  De  Q.  &  S.  122. 

(z)  Dale'scase,  1  De  G.  M.  &  G.  513  ; 
Ex  parte  Woolmer^  2  ib.  665.  Com- 
pare Marylehone  Bank,  18  Jur.  281. 
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costs  is  privid  facie  payable,  by  those  liable  to  it,  in  proportion  Bk.  iv.  chap.  i. 
to  the  number  of  shares  held  by  them  respectively  (a). 


The  right  to  have  a  call  made  for  payment  of  costs  may  be 
lost  by  laches  (b). 

But  a  caU  for  costs,  like  a  call  for  debts,  is  only  to  be  made  On  whom  call 
on  those  liable  to  pay  it  (c).     Therefore,  where  in  winding  up  ^  ^ 

an  abortive  company ,  costs  had  been  incurred,  for  which  a  call 
was  made  on  all  the  contributories,  before  their  liabilities  to 
the  debts  of  the  company  had  been  ascertained,  it  was  held 
that  this  call  was  wrongly  made  (d).  It  is,  therefore,  the  duty 
of  the  liquidator  in  the  winding  up,  to  ascertain  to  what  costs 
each  contributory  or  set  of  contributories  is  liable,  and  to  make 
the  call  for  their  liquidation  accordingly.  It  is,  however,  to  be 
observed,  that  where  costs  have  been  incurred  in  proceedings, 
taken  for  the  benefit  of  all  the  contributories  as  a  body,  they 
are  all  rateably  chargeable  with  the  costs  of  those  proceedings 
although  they  may  have  been  taken  unsuccessfully,  and 
although  some  of  the  contributories  may  have  already  paid 
more  than  others  towards  the  discharge  of  the  company's 
debts  (€).  Any  temporary  injustice  resulting  from  this  last 
circumstance  must  be  set  right  afterwards  (/). 

In  winding  up  Insurance  companies,  the  policies  of  which  Costs  not 
are  payable  out  of  the  funds  of  the  company,  it  has  been  held  ^fands^of 
that  the  costs  of  reahsing  those  funds  are  not  deducted  from  company  to 

^  ^       ^  prejudice  of 

them,  but  are  treated  like  all  the  other  costs  of  winding  up ;  creditors. 
t.€.,  they  must  be  defrayed  by  calls  on  the  contributories  ((j). 

The  liability  of  past  members  for  calls  in  respect  of  costs,  Past  members. 
turnSy  as  regards  companies  formed  and  registered  under  the 


(a)  Ex  parte  WoolmeTy  2  De  6. 
M.  A  G.  665. 

(6)  See  Ex  parte  A'Becketty  2  Jur. 
N.  S.  684. 

(c)  Huntef^s  ease,  1  Sim.  N.  S. 
435. 

(d)  lb.  See,  too,  Gaf^s  case,  5  De 
G.  &  S.  122  ;  Maryleixme  Bank,  18 
Jur.  281. 

{e)  Preece  and  Evan^  case,  2  De 
G.  M.  &  G.  374 ,  Ex  parte  Woohner, 
ib.  665  ;  Gay's  ease,  5  De  G.  &  S. 
122,  aod  1  De  G.  M.  &  G.  347. 

L.C, — ^VOL.  II. 


(/)  lb. 

((/)  Proftsswnal  Life  Ass,  Co.,  3 
Ch.  167  ;  Agriculturist  Cattle  Ins, 
Co.,  10  Ch.  1.  See,  further,  Acci- 
dental Death  Ins,  Co.,  7  Ch.  D.  568. 
But  qu,  whether  in  Professional  Life 
Ass,  Co.,  Bolt,  L.  J.,  meant  to  lay 
down  a  general  rule  that  the  costs  of 
realisation  were  to  be  so  treated, 
see  3  Ch.  p.  175  ;  see,  also,  iVest 
London,  d:c.,  Building  Society  [1894], 
2  Ch.  353. 
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Bk.  IV.  Chap.  1.  Companies  Act,  1862,  on  the  true  construction  of  the  early 

'■ —  part  of  §  38,  taken  in  connection  with  the  second  and  third 

clauses  of  the  same  section  (h).  The  early  part  of  §  88  renders 
past  members  liable  for  costs  ;  and  the  second  and  third 
clauses  apparently  do  not  exempt  them  therefrom.  As 
regards  companies  registered,  but  not  formed  under  the 
Act  (i),  and  as  regards  unregistered  companies  (X:),  the  pro- 
visions of  the  Act  are  very  imperfect,  and  at  present  there  are 
no  decisions  on  them. 
Brett*8Cft8e.  As  regards  companies  formed  and  registered  under  the 

Companies  Act,  1862,  it  was  settled  in  Brett's  case  (Q,  that  if 
there  are  no  debts  in  respect  of  which  a  past  member  can  be 
made  a  contributory,  no  calls  can  be  made  upon  him  for  any 
costs.  But  if  there  are  any  such  debts  a  call  for  some  costs 
may  be  made  on  him ;  but  only  apparently  for  costs  incurred 
in  settling  the  list  of  past  members,  and  of  adjusting  such 
equities  inter  se  as  may  require  adjustment  (m).  At  the  same 
time,  whatever  sum  is  raised  by  a  call  on  a  past  member  is 
applicable  to  pay  all  debts  and  costs  for  which  the  company  is 
liable. 


SECTION  XVI.— DISTRIBUTION  OP   SURPLUS  ASSETS,   AND  FINAL 

DISSOLUTION  OF  THE  COMPANY. 

Distribution  After  the  debts,  liabilities,  and  losses  of  the  company  have 

Burp  U8.  1^^^^  paid,  discharged,  and  made  good,  and  provision  has  been 
made  to  meet  future  contingent  claims  (n),  and  the  cross  claims 
between  the  contributories  have  been  settled,  and  the  costs  of 
winding  up  have  been  paid  or  provided  for,  there  remains  but 
to  distribute  the  surplus  assets  of  the  company,  if  any  there 
be(o).     The  cases  in  which  any  surplus  is  left  are  rare,  but 

(h)  See,  also,  §§  75, 110, 196,  cl.  5,  (n)  Gooch  v.  LoiiAon  Banking  As- 

200,  and  as  to  voluntary  winding  up  sociation,  32  Ch.  D.  41 ;  Lord  ElpKin- 

§  144.  stone  v.  MonJdand  Iron  Co,,  11  App. 

(t)  See  §  196,  cL  5.  Ca.  332. 

(k)  See  §  200.  (o)  Companies  Act,  1862,  §  109. 

(Q  8  Ch.  800,  and  6  ib.  800.    See  See  as  to  a  voluntary  society  not 

an^e,  p.  1157.  governed  by  the  Companies  Acts, 

(m)  See  8  Ch.  808  et   seq,,  and  Broim  v.  Dale,  9  Ch.  D.  78. 
Marshes  case,  13  Eq.  388. 
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the  possibility  of  there  being  a  surplus,  shows  that  a  person  ^^'  J^-  Chap.  L 

,  Sect.  16. 

moi/  be  prejudiced  by  being  excluded  from  the  list  of  contribu- 

tones,  although,  in  point  of  fact,  those  who  are  so  excluded 
seldom  have  reason  to  complain.  A  person,  however,  upon 
whom  calls  can  be  made,  will  not  be  allowed  to  remain  on  the 
list  so  long  as  he  thinks  it  will  be  for  his  benefit  to  continue 
there,  and  then  insist  on  his  name  being  removed  when  he 
bepiins  to  apprehend  that  it  will  be  to  his  prejudice  (/>). 

The  expression  '' surplus  assets"  is  ambiguous,  and  when  Meaning  of 
used  in  articles  of  association  may  mean  either  the  surplus  assets.'* 
remaining  after  payment  of  the  debts  and  liabilities  of  the 
company  and  the  costs  of  the  winding  up,  or  the  surplus 
remaining  after  payment  of  these  debts,  liabilities,  and  costs, 
and   after  recouping  the  paid-up  capital  subscribed  by  the 

shareholders  ((2). 

Although  there  may  be  surplus  assets  to  be  divided,  it  by  no  Sorplos  may 
means  follows  that  the  company  has  made  any  profit.  If  the  "**  ^™ 
surplus  is  not  sufficient  to  return  to  the  shareholders  the 
amount  of  capital  paid  up  by  them,  there  has  been  a  loss ;  and 
the  question  to  be  decided  in  distributing  the  surplus  is  then 
how  that  loss  is  to  be  borne.  If,  on  the  other  hand,  the  surplus 
is  more  than  sufficient  to  return  to  each  shareholder  the  capital 
paid  up  by  him,  there  is  a  profit,  and  the  question  then  is  how 
the  profits  are  to  be  shared. 

If  there  has  been  a  loss,  the  holders  of  shares  entitled  to  a  Preference 

0  1*  i.*j»«jj  1.1  i*  jiA.    shareholdera. 

preference  only  m  respect  of  dividends  payable  out  of  profits 
are  not  as  a  rule  entitled  to  any  preference  in  respect  of  the 
surplus  assets  (r).  If  there  has  been  a  profit,  the  question  is 
more  difficult,  and  depends  upon  whether  (according  to  the 
company's  Act,  charter,  deed,  or  articles)  the  excess  of  the 
assets  over  the  capital  paid  up,  though  profit  in  one  sense, 
constitutes  a  fund  divisible  as  profits  amongst  the  holders  of 
the  preference  shares. 

{p)  See   Undertoood^B  caaCf  6  De  assets,  Anglo- CotitiiieiUal   Corp,  of 

G.  M.  &  G.  700.  per  Turner,  L.  J.  West.  Australia  [1898],  1  Ch.  327. 

{q)  See  New  Transvaal  Company  (r)  London  India  Rubber    Com- 

[1896],  2  Ch.  750,  where  it  was  held  pany,  6  Bq.  319 ;  Griffiths  v.  Paget, 

to  have  the  latter  meaning.    See,  6  Ch.  D.  dll.    For  an  exception, 

too,  as  to  the  meaning  of  surplus  see  infra,  p.  1173. 
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Bk.  IV.  Chap.  1.      ThuB  in  the  Bridgewater  Navigation   Co.   the   articles  of 

Sect.  16.  •     .  .  * 

-association  provided  for  the  issue  of  preference  shares,  and 


Navigation  Contained  a  clause  that  no  dividends  should  be  paid  except  out 
ompany.  ^j  ^.j^^  profits  of  the  Company  arising  from  the  business  of  the 

company  as  shown  upon  the  balance  sheet,  which  should  from 
time  to  time  have  been  examined  and  passed  by  the  auditors. 
Shares  were  afterwards  issued  entitling  the  holders  to  a  divi- 
dend of  5  per  cent.,  taking  precedence  of  all  dividends  and 
claims  of  the  holders  of  ordinary  shares.  The  company  sub- 
sequently sold  its  business  for  a  sum  greatly  in  excess  of  what 
was  needed  to  return  the  paid-up  capital ;  the  preference  share- 
holders claimed  to  receive  out  of  this  excess  a  preferential 
dividend  of  5  per  cent.,  and  to  share  the  balance  with  the 
ordinary  shareholders,  while  the  ordinary  shareholders  con- 
tended that  the  preference  shareholders  were  not  entitled  to 
receive  anything  out  of  this  excess  beyond  a  dividend  of  5  per 
cent.  It  was  held  that  under  the  articles  of  association  the 
holders  of  preference  shares  were  only  entitled  to  a  dividend 
of  5  per  cent.,  and  all  other  profits  belonged  to  the  ordinary 
shareholders,  but  that  the  profit  arising  from  the  compulsory 
sale  was  not  profit  in  respect  of  which  dividends  might  have 
been  declared,  and  that  the  clauses  relating  to  dividends  were 
in  no  way  applicable  to  the  fund  to  be  divided  («).  The  con- 
stitution of  the  company  may,  however,  be  such  as  to  confer 
on. some  shareholders  a  preference  as  to  capital,  and  not  only 
as  to  dividends,  and  where  this  is  the  case  the  surplus  assets 
must  be  applied  accordingly  {t) . 

Undrawn  profits.      If,  howcver,  any  part  of  the  surplus  assets  consists  of 

undrawn  profits  earned  before  the  commencement  of  the 
winding  up  and  not  capitalised  {u),  it  may  be  that  this  portion 
of  the  surplus  is  divisible  in  the  same  way  as  the  profits  of  the 
company  were  divisible  while  it  was  a  going  concern,  although 
the  other  portion  is  not ;  but  whether  this  is  so  depends  in 
each  case  upon  the  regulations  of  the  company.     Thus,  in  the 


(a)  Bn'dgewater  Navigation  Co., 
39  Ch.  D.  1,  afl&rmed  on  this  point 
by  the  House  of  Lords  auh  nam. 
Birch  V.  Cropper,  14  App.  Ca. 
525. 


(t)  Bangor  v.  Port  Madoc  Slate 
and  Slab  Co,,  20  Eq.  59. 

{u)  As  to  capitalisation  of  profits, 
see  Bouch  v.  Sproule,  12  App.  Ca. 
385,  and  ante,  pp.  741  et  s&j* 
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case  of  the  Bridgewater  Navigation  Co.  above  referred  to,  it  Bk.  IV.  Chap.  i. 

was  decided  that  certain  reserve  funds  which  had  been  formed '• — 

by  carrying  over  to  them  from  time  to  time  a  portion  of  the 
company's  profits  which  might  have  been  distributed  in 
dividends,  belonged,  subject  to  the  payment  of  the  preferential 
dividend  up  to  the  date  of  the  winding  up,  exclusively  to  the 
ordinary  shareholders  (j?).  In  another  case  it  was  held  that 
this  portion  of  the  surplus  was  applicable  to  the  payment  of 
the  arrears  of  dividend  on  preference  shares  which  carried  a 
fixed  cumulative  preferential  dividend  (y).  If,  however,  on 
the  true  construction  of  the  company's  regulations,  the  pre- 
ference shareholders  can  only  claim  their  preference  when 
dividends  have  been  declared  (z),  or  out  of  monies  which  have 
been  made  available  for  dividend  (a),  they  will  not  be  entitled  to 
have  arrears  of  dividend  made  good  out  of  undrawn  profits  which 
might  have  been  made,  but  in  fact  have  not  been  made,  avail- 
able for  dividend  before  the  commencement  of  the  winding  up. 

Moreover,  although  the  surplus  is  not  sufficient  to  repay  Undn^m  profits, 
to  the  shareholders  the  amount  of  capital  paid  up  by  them,  et^tai^  ^ 
the  portion  of  surplus  which  represents  undrawn  profits  may 
in  some  cases  be  divisible  in  the  same  way  as  the  profits  were 
divisible  before  the  winding  up,  if  the  deficiency  is  caused  by 
a  loss  properly  attributable  to  capital  (b) ;  for,  as  has  been 
seen,  profits  may  in  some  cases  be  distributed  as  dividend, 
notwithstanding  a  loss  of  capital  (c). 

As  between  the  persons  entitled  to  undrawn  profits  and  those  Oosts  a  capital 
entitled  to  the  rest  of  the  surplus,  the  costs  of  the  winding  up 
will  be  treated  as  a  capital  charge,  to  be  borne  by  that  part  of 
the  surplus  which  does  not  represent  undrawn  profits  (^). 


(j-)  [1891],  2  Ch.  317,  varying 
the  decision  of  North,  J.  [1891], 
1  Ch.  1  do.  This  distinction  between 
undrawn  profits  and  accretions  to 
capital  may  also  be  material  when 
directors  are  remunerated  by  a 
percentage  of  profits,  compare 
Ex  parte  Kemp  [1894],  3  Ch.  690, 
with  Frames  v.  Bidt/ontein  Mininy 
Co,  [1891],  1  Ch.  140. 

(y)  Bishop  V.  Smyrna  and  Cnssaha 


Rail,  Co.  [1895],  2  Ch.  265. 

(z)  Odtsm  Waterworks  Co.  [1901], 
2  Ch.  190,  note. 

(a)  Crichton's  Oil  Co,  [1901],  2 
Ch.  184. 

(6)  Bishop  V.  Smyrna  and  Cassaha 
Rail.  Co.  [1895],  2  Ch.  265. 

(c)  See  ante,  p.  600. 

{d)  Bishop  \,  Smyrnaand  Cassaha 
Rail.  Co.  [1895],  2  Ch.  265. 
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Bit-  jv.  Chap.  1.      In  ascertaining  the  amount  of  undrawn  profits  in  a  winding 
'- — '■ —  up,  regard  must  be  had  to  actual  values,  and  not  to  the  estimated 

Undrawn  profits,       tJiiJiii  • 

how  aBoertained.  value  put  on  the  assets  when  the  company  was  carrymg  on 

business  (e) ;  and  if  necessary  for  the  proper  adjustment  of  the 
accounts  and  the  rights  of  the  parties,  the  revenue  account 
may  be  recouped  out  of  capital  (/).  If,  however,  sums  based 
upon  estimates  reasonable  and  proper  at  the  time  they  were 
made  have  been  set  aside  to  be  dealt  with  as  profit,  the  Court 
will  treat  such  sums  as  profit,  though  subsequent  events  have 
proved  that  the  estimates  were  erroneous  {g).  Profits  earned 
since  the  commencement  of  the  winding  up  are  treated  as  part 
of  the  general  assets  (h). 

In  the  absence  of  express  agreement  (^)  or  of  any  special 
provision  in  the  company's  regulations  to  the  contrary  (i), 
losses  must  be  borne  (l)  and  profits  shared  (in)  by  the  share- 
holders in  proportion  to  the  nominal  amount  of  their  shares, 
and  not  in  proportion  to  the  amount  paid  up  thereon  (n) ;  an 
express  provision  for  the  payment  of  dividends  according  to  the 

(0  Ex  parte  Maude,  6  Ch.   51 ; 


SnrpIoB,  how 
distribntable. 


(c)  Bn'dgewater  Navigation  Cv. 
[1891],  2  Ch.  pp.  328  et  seq.;  BUhop 
V.  Smyrna  ayid  Cassaha  Bail,  Co. 
[1895],  2  Ch.  265. 

( / )  Bishop  V.  Smt/nia  and  Cassaba 
Bail.  Co.  (No.  2)  [1896],  2  Ch. 
596. 

{y)  ExjHirteKtmp  [1894],  3  Ch. 
690. 

(A)  Bishop  v.  Smyrna  and  Cassaha 
Bail.  Co.  (No.  2)  [1895],  2  Ch. 
596. 

(?■)  As  in  Eclipse  Oold  Mining 
Co.y  17  Eq.  490,  where  new  shares 
had  been  created  and  issued  on 
special  terms.  See,  also,  Holy  ford 
Mining  Co.,  Ir.  L.  E.  3  Eq.  208. 

{k)  As  in  MiUoscope  and  Biograph 
Syndicate  [1899],  1  Ch.  896,  where 
the  articles  provided  that  if  the 
surplus  was  more  than  sufficient  to 
repay  the  capital  paid  up,  the  excess 
was  to  be  divided  according  to  the 
amount  paid  up.  Compare  Anglo^ 
Contineiitxd  Corp.  of  West.  Australia 
[1898],  1  Ch.  327. 


Wakefield  Boiling  Stock  Co.  [1892], 
3  Ch.  165,  where  the  shares  were  of 
different  nominal  amoimts. 

(m)  Birch  v.  Cropper,  14  App. 
Ca.  525,  reversing  on  this  point 
Bridgetvater  Navigation  Co.,  39  Ch. 
D.  1 ;  Driffield  Gas  Light  Co.  [1898], 
1  Ch.  451.  Sheppard  v.  Scinde, 
Puiijaub  and  Delhi  Bail.  Co.,  36 
W.  B.  1  (and  affirmed  by  the 
House  of  Lords),  and  Somes  v. 
Currie,  1  K.  &  J.  605,  turned  on 
special  circumstances,  see  14  App. 
Ca.  pp.  531  &  542,  and  [1898],  1 
Ch.  p.  456. 

(;i)  As  to  the  construction  of  an 
article  providing  for  division  of 
assets  in  accordance  with  the  amount 
paid  up  at  the  commencement  of 
the  winding  up,  see  and  compare 
Mutoscope  and  Biograph  Syndicate 
[1899],  1  Ch.  8i'6,  where  there  was 
a  profit,  and  Anglo-Ccmtinetttiil 
Corp.  of  West.  Australia  [1898],  1 
Ch.  327,  where  there  was  a  loss. 
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amount  paid  up  on  the  shares  is  not  alone  sufficient  to  prevent  Bk.  iv.  ciiap.  i. 

the  application  of  this  rule  in  the  distribution  of  the  company's '- — - — 

surplus  assets  (o).  If,  therefore,  some  of  the  shareholders 
have  paid  up  more  in  proportion  to  the  nominal  amount  of 
their  shares  than  others,  the  amounts  paid  up  by  the  share- 
holders must  first  be  adjusted  until  all  have  paid  up  the  same 
proportion,  then  the  surplus  must  be  distributed  between  them 
in  proportion  to  the  nominal  amount  of  their  shares  (p) .  The 
adjustment  may  be  made  either  by  returning  to  shareholders 
who  have  paid  up  more  in  proportion  than  others  the  excess  so 
paid  by  them  (q),  or  by  making  a  call  on  the  shareholders  who 
have  paid  less  in  proportion  than  the  others  (r). 

In  the  absence  of  any  estoppel  between  the  company  and  Shares  issued 
the  particular  shareholder  («),  shares  in  a  limited  company 
governed  by  the  Companies  Act,  1862,  which  have  been  issued 
at  a  discount  will  be  treated  in  adjusting  the  rights  of  the 
shareholders  inter  se  as  unpaid  to  the  extent  of  the  discount  (0> 
and  shares  issued  as  fully  paid  up  without  any  consideration 
will  be  treated  as  unpaid  (te).    It  is  doubtful  whether  shares  Shares  issued  as 
issued  before  the  Companies  Act,  1900,  came  into  operation,     ^  ^^' 
and  paid  for  otherwise  than  in  cash  without  any  contract 
having  been  filed  in  accordance  with  the  requirements  of  §  25 
of  the  Companies  Act,  1867,  can  now  be  treated  as  paid  up  in 
full  so  as  to  entitle  the  holders  to  share  in  the  surplus  assets 
on  that  footing  (x). 


(o)  See  cases  in  note  (m)a7i^e. 

\p)  See  Driffield  Oas  Light  Co. 
[1S98],  1  Oh.  451 ;  and  where  the 
shares  are  of  different  nominal 
amounts,  Wakefidd  Boiling  Stock  Co. 
[1892],  3  Ch.  165.  See,  too,  the 
other  cases  in  notes  (/)  (m)  and  the 
two  next  notes. 

{q)  Abih  Ex  parte  Maude,  6  Ch. 
51 ;  Scinde,  Pur^'aub^  aiid  Delhi 
Corporation,  6  Ch.  53,  note ;  Wey- 
mouth and  Channel  Islands  Steam 
Packet  Co.  [1891],  1  Ch.  66;  W(^e- 
JUld  Boiling  Stock  Co.  [1892],  3  Ch. 
165 ;  Birch  v.  Cropper,  14  App.  Ca. 
525;  Driffidd  Qas  Light  Co.  [1898], 


1  Ch.  451.  See,  also,  Newtotvnards 
Gas  Co.,  15  L.  B.  Ir.  51. 

(r)  As  in  Anglesea  Colliery  Co., 
1  Ch.  555  and  2  Eq.  379 ;  Crook- 
haven  Mining  Co.,  3  Eq.  69 ;  Wei- 
ton  V.  Saffery  [1897],  A.  0.  299; 
Anglo- Continental  Corp.  of  West. 
Australia  llSdS],  1  Ch.  327. 

(«)  See  a7ite,  p.  1079. 

(0  Welt<m  V.  Saffery  [1897], 
A.  C.  299  ;  Weymouth  and  Channel 
Islands  Steam  Packet  Co.  [1891], 
1  Ch.  66. 

(u)  See  Eddystone  Marine  Ins. 
Co.  [1893],  3  Ch.  9. 

(x)  See  ante,  pp.  566,  567. 
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Bk.  IV.  Chap.  1.      If  the  Company  has  treated  the  amount  paid  up  by  some 

'■ — ^  shareholders  in  excess  of  others,  as  an  advance  to  it,  upon 

wS^mL  of^k?  which  it  has  been  paying  interest,  these  shareholders  will  be 

entitled  to  a  return  of  this  advance  with  interest  up  to  the  date 
of  repayment  before  the  other  shareholders  receive  anything, 
and  the  surplus  remaining  will  be  divided  between  the  share- 
holders in  the  manner  above  explained  (y). 

The  questions  which  arise  in  connection  with  distribution 
of  assets  in  the  winding  up  of  benefit,  building,  and  mutual 
loan  societies  will  be  noticed  hereafter  (2). 


Building 
societies. 


Order  dLaolyiiig 
company. 


Books  of 
company. 

Effect  of 
dissolution. 


Dissolution  of  the  Company. 

When  the  affairs  of  the  company  have  been  completely 
wound  up,  the  Court  is  required  to  make  an  order  dissolving 
the  company  as  from  the  date  of  the  order  (a) ;  and  notice  of 
this  order  is  forthwith  to  be  given  by  the  liquidator  to  the 
registrar  of  joint-stock  companies,  who  is  required  to  make  a 
minute  in  his  books  of  the  company's  dissolution  (b). 

The  order  dissolves  the  company  (c). 

The  books  of  the  company  are  to  be  disposed  of  as  the 
Court  may  direct  (d). 

A  dissolution  by  an  order  of  the  Court  is,  in  the  absence  of 
any  allegation  of  fraud,  a  bar  to  an  action  by  a  creditor  against 
the  directors  to  make  them  liable  for  dividends  improperly 
paid  (e).  The  dissolution  of  the  company,  like  the  death  of 
an  individual,  revokes  the  authority  of  its  agents  (/).     On  the 


(y)  Wakefield  RoUiug  Stock  Co. 
[1892],  3  Ch.  165;  Exchange 
Drapery  Co.,  38  Ch.  D.  171.  They 
could  not  claim  interest  after  the 
winding  up  against  creditors. 

(2)  See  infra,  pp.  1242  et  seq.  In 
the  case  of  a  trades  union,  see 
Printers  and  TransferrerSy  &c., 
Society  [1899],  2  Ch.  184. 

(a)  Comp.Act,1862,§lll.  Semble, 
this  section  applies  to  any  company 
which  the  Court  has  jurisdiction  to 
wind  up,  see  Bradford  Navigation 
Co,,  10  Eq.  p.  341,  except  foreign 
companies,  as  to  which  see  ant^', 
p.  840. 


(b)  §§112  and  113. 

{c)  §  111.  In  the  case  of  a  volun- 
tary winding  up,  see  §  143  and  infra, 
p.  1192,  and  the  cases  there  cited 
as  to  the  jurisdiction  of  the  Court 
over  dissolved  companies. 

(d)  §  Ido.  As  to  the  liability  of 
a  liquidator  to  produce  the  books  in 
an  action  to  which  he  is  a  party, 
see  London  and  Yorkshire  Bank  t. 
Cooper,  15  Q.  B.  D.  473. 

{e)  Coxon  v.  Gorst  [1891],  2  Ch. 
73. 

(/)  Saltan  v.  Neiv  Beeston  Cyde 
Co,  [1900],  1  Ch.  43. 
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dissolution  of  an  incorporated  company,  any  personal  property  Bk.  iv.  Chap.  i. 
to  which  it  is  entitled  passes  to  the  Crown  as  bona  vacantia  (g). 


In  addition  to  the  usual  method  of  dissolving  a  company  on  Defunct 

■ 

the  winding  up  by  an  order  of  Court,  power  has  been  given  to  ^™p*"*<»- 
the  registrar  of  joint-stock  companies,  after  giving  certain 
prescribed  notices,  to  strike  the  names  of  defunct  companies 
off  the  register,  whether  they  are  being  wound  up  or  not  (/O, 
and  by  so  doing  to  dissolve  them.  But  any  company,  or  any 
member  or  creditor  (i)  thereof  who  feels  aggrieved  by  the 
name  being  struck  off  may  apply  to  the  Court  (&),  and  the 
Court,  if  satisfied  that  the  company  was,  at  the  time  of  the 
striking  off,  carrying  on  business,  or  that  it  is  just  so  to  do, 
may  order  the  name  of  the  company  to  be  restored  to  the 
register  (Z),  and  thereupon  the  company  shall  be  deemed  to 
have  continued  in  existence  as  if  the  name  thereof  had  not 
been  struck  off. 


As  to  the  release  of  the  liquidator,  see  ante,  p.  984. 


Release  of 
liquidator. 


(j/)  Higyimon  v.  Dean  [1899],  1 
Q.  B.  325.  Qa.  if  debts  owing  to 
the  company,  and  mere  choMs  en 
<Ktion,  pass  to  the  Crown ;  see  ib., 
and  cases  there  cited.  In  the  case 
of  an  omincorp  orated  friendly 
society  when  all  the  members  are 
dead,  see  Cunnack  y.  Edwards 
[1896],  2  Ch.  679. 

{h)  Comp.Act,  1880,§  7,  amended 
and  extended  by  the  Oomp.  Act, 
1900,  §  26. 

(»)  Before  the  Act  of  1 900,  §  26, 
the  creditor's  only  remedy  was  to 
present  a  petition  to  have  the  com- 


pany wound  up,  see  Anglo-Ameri^ 
can  Exploration  y  (fee,  Co.  [1898],  1 
Ch.  100.  See,  too.  Be  Born,  [1900], 
2  Ch.  p.  434. 

{k)  This  jurisdiction  can  be  exer- 
cised either  by  any  judge  in  the 
Chanceiy  Division,  or  by  the  judge 
who  has  jurisdiction  to  wind  up  the 
company,  see  C?iaco  (Paragiuny) 
Land  Co,,  W.  N.  1901,  p.  124 ;  Citrj 
Laud^  Investment  Corp.,  W.  N.  1897, 
p.  162. 

[T)  See  Outlay  Assurance  Soc,,  34 
Ch.  D.  479. 
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CHAPTEE  II. 

OP  WINDING   UP  VOLaNTARILY,  AND  SUBJECT   TO   THE   SUPERVISION 

OP  THE  COURT. 


SECTION  I.— DIFFERENCES  BETWEEN  THE  VARIOUS  METHODS  OF 

WINDING  UP. 

Bk.  IV.  Chap.  2.      Thb  Companies  Act,  1862  (following  in  this  respect  the 

!!^lL Acts  of  1856 — 58),  provides  for  two  other  methods  of  winding 

Toiuntariiy^        up  in  addition  to  a  winding  up  by  the  Court,  viz.,  1st,  purely 
and  subject  to     voluntarily,  that  is,  without  the  intervention   of  the  Court 

snperviBion.  '' 

at  all,  and  2dly,  voluntarily,  but  at  the  same  time  under  an 

order  and  subject  to  the  supervision  of  the  Court. 

Differences  Under  the  former  practice  the  main  difference  between  these 

a^d*wmpuS»y  *^^  methods  on  the  one  hand,  and  winding  up  by  the  Court 

winding  up.        qu  the  other,  arose  from  the  fact  that  when  a  company  waB 

wound  up  by  the  Court,  everything  was  done  under  the 
immediate  superintendence  of  the  chief  clerk  of  the  judge  to 
whose  Court  the  winding  up  was  attached,  a  procedure  which 
necessarily  involved  considerable  delay  and  expense  even  in 
matters  of  routine ;  but  that  when  a  company  was  wound  up 
voluntarily,  or  subject  to  the  supervision  of  the  Court,  all  the 
business  was  done  by  the  liquidator,  without  consulting  the 
judge  or  his  chief  clerk,  who  were  only  appealed  to  on  mattera 
of  difficulty  or  for  the  purpose  of  exercising  powers  which  the 
liquidator  did  not  possess  (a).  This  difference  still  exists  in  & 
minor  degree  under  the  present  practice,  but  it  is  no  longer 
the  main  difference.  The  main  difference  now  is  that,  with 
a  few  exceptions  Q)),  the  new  machinery  introduced  into  the 
windmg  up  of  companies  by  the  Companies  (Winding-up)  Act, 

(a)  See  the  judgment  of   V.-C.  AssociatioH,  1  Oh.  p.  563. 
Wood,  in  the  Inns  of  Court  Hotel         (6)  §§  10, 14,  and  15.    See  as  to 

Co,,  W.  N.  1866,  348.     But  see  the  §  10,  ante,  pp.  940  et  acq.;  as to^  14„ 

observations  of  L.  J.  Turner,  as  to  ante,  p.  860;  as  to  §  15,  aiite,  pp.  94& 

the  expense  of  voluntary  liquida-  et  seq, 
tions    in    National    Savings    Bank 
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1890,  is  not  applicable  to  companies  which  are  being  wound  ^-  ^J- ^*^*p*  ^* 

up  voluntarily  or  subject  to  the  supervision  of  the  Court  (c). 

Consequently  the  winding  up  of  such  companies  is  not  under 
the  control  of  the  Board  of  Trade  or  of  the  Official  Receiver, 
and  what  is  more  important,  the  powers  of  investigation  con- 
ferred upon  the  Official  Receiver  and  the  Court  by  §  8  of 
that  Act  cannot  be  exercised  (d).  Moreover,  notwithstanding 
the  power  of  invoking  the  aid  of  the  Court,  creditors  and  con- 
tributories  complain  that,  practically,  they  have  not  the  same 
facilities  for  ascertaining  what  is  being  done  by  the  liquidator 
under  a  voluntary  winding  up,  or  winding  up  subject  to  super- 
vision, as  they  have  when  a  company  is  wound  up  compulsorily. 

The  theoretical  difference  between  winding  up  voluntarily  Differaice 
and  winding  up  subject  to  supervision  appears  to  be  that  the  ^p  voluntarily 
first  is  supposed  to  be  carried  on  without  any  aid  from  the  ^^^  ^^]^i^^  ^ 
Court,  except  when  that  aid  is  invoked  for  some  special  and 
limited  purpose ;  whilst  when  a  company  is  wound  up  subject 
to  supervision,  the  extent  to  which  the  winding  up  shall  be 
carried  on  without  consulting  the  judge  or  the  registrar 
depends  upon  the  order  which  has  been  made  (e).  It  is  not 
usual,  however,  to  impose  any  restrictions,  unless  some 
necessity  for  so  doing  is  shown  to  exist  (/) ;  and  consequently 
the  practical  difference  between  these  two  methods  of  winding 
up  consists  mainly,  if  not  entirely,  in  the  comparative  facilities 
for  obtaining  the  assistance  of  the  Court,  and  in  the  com- 
parative ease  with  which  the  liquidator  can  be  controlled,  and 
actions,  executions,  or  other  proceedings  against  the  com- 
pany be  prevented ;  the  difference  is  now  very  small  (g). 

Notwithstanding  the    differences  above  pointed  out,   the  Modification  of 

/^        .  «         1.  !•<•  ji        f      •  t    1         '  usual  orders. 

Court  can,  by  placmg  restrictions  on  the  liquidator  m  a 
voluntary  winding  up  (fc),  or  by  dispensing  with  restrictions 
on  the  liquidator  in  a  winding  up  by  the  Court  (t),  almost 
turn  a  winding  up  under  supervision  into  a  winding  up  by 

(c)  See  ante,  p.  826.  1901,  p.  14,  and  infra,  pp.    1193 

{d)  See  a  lite,  pp.  858  and  928  e/«f(7.  et  aeq. 

(e)  See  Comp.  Act,  1862,  §  147,  {h)  London  Qtiays  and  Warehouses 

and  Rules,  1892,  r.  17.  Co.,  3  Oh.  394;     Watson  &  Sous, 

(/)  For    the    usual   form,    see  Ld,  [1891],  2  Ch.  55. 

Eules,  1890,  form  19.  (?)  Rochdale  Property  &  General 

{g)  See    Practice    note,    W.   N.  Finance  Co.,  12  Ch.  D.  775. 
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Bk.  Tj.  Ohai>,  2.  the  Court,  and  a  winding  up  by  the  Court  into  a  winding  up 
under  supervision ;  and  although  the  Companies  (Winding- 
up)  Act,  1890,  does  not  apply  to  a  voluntary  winding  up, 
whether  under  supervision  or  not,  it  can  be  made  use  of  by 
the  Court  for  the  purpose  of  placing  restrictions  on  the  powers 
of  the  liquidator  analogous  to  those  which  the  legislature  has 
imposed  on  him  in  the  case  of  a  winding  up  by  the  Court  (k). 


SECTION  II.— OF  WINDING  UP  VOLUNTARILY. 

Companies  AH  companies  registered  under  the  Companies  Act,  1862, 

being  woandap   and  also  all  companies  which,  though  not  so  registered,  have 
Toiuntariiy.        ^^^^  registered  under  the  Acts  of  1856—1858  (0,  and  also  all 

industrial  and  provident  societies  registered  under  66  &  57 
Vict.,  c.  39(7;t)>  ^^^  building  societies  under  87  &  88  Vict, 
c.  42(71),  may  be  wound  up  voluntarily  (o).  But  no  other 
company  can(^).  But  although  unregistered  companies 
cannot  be  wound  up  voluntarily  under  the  Act,  there  is, 
theoretically,  nothing  to  prevent  the  members  of  such  com- 
panies, if  unincorporated,  from  dissolving  the  partnership 
which  subsists  between  them,  and  from  applying  their  joint 
assets  in  discharging  their  joint  liabilities,  and  dividing  the 
surplus  amongst  themselves.  It  is  seldom,  however,  that  this 
can  be  done  (q) ;  for  the  successful  carrying  out  of  such  a 
scheme  is  liable  to  be  defeated  not  only  by  disagreement 
amongst  the  shareholders,  but  also  by  the  importunity  of 
creditors.  Practically,  therefore,  and  excepting  a  few  rare 
cases,  unregistered  companies  must  be  wound  up  by  the  Court. 
A  company  capable  of  being  wound  up  voluntarily  under 
the  Act  may  be  so  wound  up, — 


(k)  WaUon  cC-  Sons,  Ld.  [1891],  2 
Ch.  55. 

(/)  Tin-ipxay  Bath  Co.y  32  Beav. 
581 ;  London  India  Rubber  Co,,  1 
Ch.  329. 

(/n)  §  58.  See  under  the  eaiiier 
Acts,  25  &  26  Vict,  c  87,  §  17,  and 
39  &  40  Vict.  c.  45,  §  17. 

(«)  §  32,  8ub-8.  (4),  Sunderland^ 
&c,f  Building  Soct/,,  21    Q,  B.  D. 


349,  and  57  &  58  Vict.  c.  47,  §  8, 
and  in/ruj  Appx.,  No.  III. 

(o)  See  §§  129,  176,  177,  and  196 
of  the  Companies  Act,  1862. 

(;0  §  200,  cl.  2. 

{(j)  See  as  to  Friendly  Societies, 
59  &  60  Vict.  c.  25,  §§  78-80.  As 
to  the  registration  of  such  societies 
under  the  Comimnies  Act,  see  ib., 
§71. 
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RESOLUTION  TO  WIND   UP.  1181 

1.  When  the  time,  if  any/  fixed  by  the  articles  for  the  ^-  ^'  Chap.  2. 


duration  or  dissolution  of  the  company  has  expired  or  arrived,  -, 

and  the  members  have  passed  a  resolution  requiring  the  under  which  a 

company  to  be  wound  up  voluntarily  (r).  bT^nd*^^ 

2.  When  the  members  have  passed  a  special  resolution  voluntarily. 
requiring  the  company  to  be  so  wound  up  («). 

8.  When  the  members  have  passed  an  extraordinary  resolu- 
tion to  the  effect  that  it  has  been  proved  to  their  satisfaction 
that  the  company  cannot,  by  reason  of  its  liabilities,  continue 
its  business,  and  that  it  is  advisable  to  wind  it  up  (t) . 

The  resolution  in  this  last  case  must  be  passed  in  the 
manner  required  for  a  special  resolution,  but  no  confirmation 
of  it  is  necessary  {u). 

The  resolution  must,  in  the  second  and  third  of  the  above 
cases,  be  advertised  in  the  Gazette  (r) ;  and  in  the  second  case, 
a  copy  of  the  resolution  must  be  sent  to  the  registrar  of  joint 
stock  companies  (w). 

With  respect  to  extraordinary  resolutions,  the  following  case  Extraordinary 
is  important : — In  the  case  of  the  Bridport  Old  Brewery  Com-  ^.^^  ^  ' 
pany  (x)y  notice  was  given  that  an  extraordinary  meeting  Brewery 
would  be  held  to  consider,  and,  if  so  determined,  to  pass  a  ^"^^'^°-^* 
resolution  to  wind  up  the  company  voluntarily.    The  meeting 
passed  a  resolution  that  it  had  been  proved  that  the  company 
could  not,  by  reason  of  its  liabilities,  continue  its  business, 
and  that  it  was  advisable  to  wind  up  the  company.    This 
resolution  was  never  confirmed,  and  could  not,  therefore,  be 
supported  as  a  special  resolution.    It  was  held  that  it  could  not 
be  supported  as  an  extraordinary  resolution,  inasmuch  as  the 
notice  was  so  framed  as  to  lead  to  the  supposition  that  a 
special  resolution,  requiring  confirmation,  was  to  be  proposed, 
and  did  not  sufficiently  disclose  an  intention  to  proceed  by 
way  of  extraordinary  resolution. 

A  notice,  however,  may  be  good  in  part  and  bad  in  part ;  and  Noticea  of 

meetmizs 

if  it  is  good  so  far  as  it  relates  to  the  passing  of  a  resolution  to 

(r)  Comp.  Act,  1862,  §§  129  and          (w)  §  53. 

130.  {x)  2  Oh.  191.    See,  alao,  Silk- 

(«)  §  129.  atmie  Fail  Colliery  Co.,  1  Oh.  D.  38  ; 

(t)  lb.  National  Savings  Bank  Assoc,,  1  Ch. 

(n)  lb.  and  §  51.  p.  553 ;  Inns  of  Court  Co,,  W.  N. 

{v)  S  132.  1866,  348. 
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WINDING  UP  VOLUNTARILY. 


Effect  of 
resolation 
to  wind  up. 


^^'  sL  ^^*^*  ^'  ^^'^^  ^P'  *  resolution  to  that  effect  may  be  valid,  although  the 
rest  of  the  notice  may  relate  to  some  proposed  resolution  which 

■ 

is  tdtra  vires,  and  such  resolution  may  also  be  passed  (2^). 
The  notice  convening  the  meeting  must  be  sent  out  under  the 
authority  of  the  directors  acting  as  a  board  (z) . 

The  effect  of  a  valid  resolution  to  wind  up  voluntarily,  when 
a  compulsory  winding-up  order  is  sought  to  be  obtained,  has 
been  considered  already  {a) .  It  is  only  necessary  here  to  remind 
the  reader  that,  although  a  company  may  be  in  course  of  wind- 
ing up  voluntarily,  any  creditor  who  can  satisfy  the  Court  that 
his  rights  are  prejudiced,  or  the  Official  Receiver,  if  he  can 
satisfy  the  Court  that  the  interests  of  the  creditors  or  contriba- 
tories  are  prejudiced,  is  entitled  to  have  the  company  wound  up 
by  the  Court  (b) ;  but  the  Court  may  adopt  all  or  any  of  the 
proceedings  taken  in  the  course  of  the  voluntary  winding  up  (c). 

A  debt  due  from  the  company  under  an  agreement  entered 
into  by  the  liquidator  in  the  voluntary  winding  up  is 
sufficient  to  support  a  petition  for  a  compulsory  order  (rf). 

The  time  at  which  the  winding  up  is  deemed  to  commence 
is  the  time  at  which  the  resolution  to  wind  up  is  passed  (e) ; 
and  this,  when  the  resolution  is  special,  means  when  the 
second  resolution  confirming  the  first  is  passed  (/).  After  the 
commencement  of  the  winding  up  the  company  must  cease  to 
carry  on  business,  except  for  the  purpose  of  winding  up  its 
affairs  (g).    The  onus  of  proving  that  a  contract  entered  into 


Debt  incurred  in 
voluntary  wind- 
ing up. 


Commencement 
of  winding  up. 


{y)  Cleve  v.  Financial  Corporation , 
16  Eq.  363;  Stone  v.  City  and 
County  Bank,  3  C.  P.  D.  282,  at 
pp.  307  and  313. 

(z)  Haycraft  Gold,  <frc.,  Co,  [1900], 
2  Ch.  230;  and  State  of  Wyoming 
Syndicate  [1901],  2  Ch.  431. 

(a)  ^nfe,  pp.  859  and  864.  In  the 
case  of  the  Bridjxni  Old  Brewery  Co, , 
supra,  the  Court  made  a  compulsory 
order  on  the  petition  of  a  creditor. 
See,  further,  infra,  pp.  1194  e^  te^j, 

(b)  §  145,  and  Comp.  Winding-up 
Act,  1890,  §  14,  and  ante,  pp.  859, 
860.  As  to  the  right  of  oontributories 
in  this  respect,  see  Oold  Co,,  11  Ch. 
D.  701,  and  ante,  p.  864. 


(r)  §  146. 

{(J)  Bank  of  South  Australia  (2) 
[1895],  1  Ch.  578;  as  to  a  petition 
for  a  supervision  order,  see  Bank  of 
S.  Australia  [1894],  3  Ch.  722. 

(«)  §  130.  For  the  effect  of  a 
subsequent  order  for  a  compulsory 
winding  up,  see  Taurine  Co.,  25  Ch, 
D.  118;  Thomas  v.  Patent  Lionite 
Co.,  1 7  Ch.  D.  250.   See,  ant^,  p.  897. 

(/)  Emperor  Life  Assurance  Co,, 
31  Ch.  D.  78,  and  ante,  p.  897; 
Dawes'  case,  6  Eq.  232 ;  Ex  parte 
Colbome  and  Strawhridge,  11  Eq. 
478 ;   Weston's  case,  4  Ch.  20. 

{9)  §  131. 
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by  a  company,  which  is  being  wound  up  voluntarily,  is  not  Bk.  iv.  Ghap.  2. 

required  for  the  purposes  of  the  winding  up,  lies  on  the  party '— — • 

disputing  the  validity  of  the  contract  (h). 

The  company  retains  its  corporate  state  and  all  its  corporate  Powws  after 
powers  (i)  until  its  affairs  are  wound  up,  and  it  has  been 
actually  dissolved,  as  mentioned  below  (A;).  After  the  passing 
of  the  resolution  to  wind  up,  no  shares  can  be  lawfully 
transferred,  except  to  or  with  the  sanction  of  the  liquidators, 
nor  can  the  status  of  its  members  be  altered  (I)  ;  nor  can  the 
property  of  the  company  be  dealt  with  without  their  sanction (771). 

The  first  thing  to  be  done  after  a  resolution  to  wind  up  is  Liquidators. 
passed  is  to  appoint  one  or  more  liquidators,  for  the  purpose 
of  carrying  the  resolution  into  effect  (w).     The  appointment  Appointment. 
lies  with  the  members  (0) ;  but  they  are  empowered  to  delegate 
the  appointment  to  the  creditors  of  the  company,  or  to  a  com- 
mittee of  them  ip).    If  there  is  no  liquidator,  the  Court  may 
appoint  one  or  more,  on  the  application  of  a  contributory  (q) ; 
this  power  may  be  exercised  on  the  retirement  of  a  liqui- 
dator (r) .   The  Court  may  also  appoint  an  additional  liquidator,  Additional 
and  may  do  so  on  the  application  of  the  existing  liquidator  («). 

Liquidators  may  be  appointed  at  a  meeting  convened  for  ^^^!°*|<>"8 

appointing 

the  purpose  of  passing  a  resolution  to  wind  up  voluntarily,  Uquidators. 
although  no  notice  has  been  given  that  their  appointment 
will  be  proposed  at  such  meeting  (f).     If  the  resolution  to  wind 


[h)  Hire  Purchase  Co.  v.  BichejiSy 
20  a  B.  D.  387. 

(1)  5  131,  and  LadcTs  case  [1893], 
3  Ch.  450,  as  to  powers  of  forfeiture. 

(ft)  §  143,  and  infra,  p.  1192. 

(/)  §  131.  See  Taylor,  Phillips, 
and  Richards'  cases  [1897],  1  Oh. 
298,  and  ante,  pp.  1130  et  seq,,  and 
1134. 

(m)  See  §§  131,  133,  and  ante, 
p.  899. 

(n)  §  133,  cl.  2,  4,  6.  A  Uqui- 
dator  cannot  be  appointed  except 
when  there  is  a  valid  resolution  to 
wind  up.  Indian  Zoedone  Co.,  26 
Ch.  D.  70. 

(o)  $  133,  d.  3,  and  $  140. 

(l>)  S  135. 


fa)  §  141. 

(r)  Sheppy  Portland  Cement  Co,, 
W.  N.  1892,  p.  184.  In  the  case 
of  his  removal,  see  infra,  p.  1184. 

(«)  §§  138  and  141.  Sanliyht  In- 
candescent Gas  Lamp  Co,  [1900],  2 
Ch.  728. 

(0  Trench  Tubeless  Tyre  Co. 
[1900],  1  Ch.  408 ;  Welsh  Flannel 
Co.,  20  Eq.  360;  and  see  Lord 
Chelmsford's  observations  in  L.  B.  2 
H.  L.  355.  But  see,  contra,  Stearic 
Acid  Co,,  9  Jur.  N.  S.  1066;  Anglo- 
Califomian  Co,  v.  Lewis,  6  H.  &  N. 
174.  In  that  case  the  invalidity  of 
the  appointment  of  the  liquidators 
enabled  a  shareholder  to  defeat  an 
action  for  calls  made  by  them. 
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IrregalAT 
appointments. 


Bk.  IV.  Chap.  2.  up  is  proposed  as  a  special  resolution,  and  a  resolution  appoint- 

-  ing  a  liquidator  is  passed  at  the  first  of  the  two  meetings 

necessary  for  the  passing  of  the  special  resolution,  the 
appointment  to  be  valid  must  be  confirmed  at  the  second 
meeting  (tt) ;  if  the  resolution  appointing  the  liquidator  is 
dropped  at  the  second  meeting,  a  resolution  for  the  appoint- 
ment of  another  person  may  be  proposed  and  carried  without 
further  notice  (a;). 

Whether  acts  done  by  liquidators  improperly  appointed  are 
null  and  void,  or  whether  they  are  valid  notwithstanding  the 
defect  in  their  appointment,  is  not  so  clear  as  might  be 
desired.  It  seems,  however,  that  when  their  appointment  is 
proved  to  have  been  invalid,  acts  done  by  them  are  void  (y). 
But  it  is  conceived  that  it  is  by  no  means  every  irregularity  in 
the  appointment  which  will  vitiate  it ;  in  many  cases  the 
maxim  ^^ri  non  debuit,  sed  factum  vcUet,  may  apply  (r). 

The  Court  may,  on  due  cause  shown,  remove  any  liquidator 
and  appoint  another  (a) :  and  it  is  not  essential  to  prove 
misconduct  or  unfitness  on  the  part  of  a  liquidator,  in  order 
to  induce  the  Court  to  remove  him  (b).  If  a  shareholder  has 
made  an  application  on  behalf  of  himself  and  the  other  share- 
holders to  the  Court  for  the  removal  of  a  liquidator,  it  is  not 
a  contempt  of  Court  for  him  to  send  a  circular  to  the  other 
shareholders  stating  the  grounds  of  his  application,  and  asking 
them  to  support  it  (c). 

Upon  the  appointment  of  liquidators,  the  powers  of  the 
directors  cease,  except  so  far  as  their  continuance  may  be 


Remoyal. 


Powers  of 
directors. 


(u)  Indian  ZoedoneCo.,  26  Ch.  D. 
70. 

(x)  Trench  Tubelesa  Tyre  Co. 
[1900],  1  Ch.  408. 

(y)  See  note  («),  and  §  67  of  tlie 
Act,  and  ante^  pp.  415,  416.  In  the 
case  of  the  BHdport  Old  Brewery 
Co.,  2  Ch.  191,  the  effect  of  that 
section  was  discussed. 

(z)  See  ante,  pp.  227  and  415. 

(a)  Comp.  Act,  1862,  §  141.  Sir 
John  Moore  Gold  Mining  Co.,  12 
Ch.  D.  325;  BHiish  Nation  Life 
Ass.  Assoc,  14  Eq.  492;  Marseilles 


Extension,  Jtc,  Co.,  4Eq.  692.  And 
see  Ex  parte  CJiarlesworth,  36  Ch.  D. 
299 ;  and  ante,  p.  970.  Ex  parte 
Fulhrook,  2  De  O.  J.  &  S.  349. 

{b)  Marseilles  Extension,  ike.,  Co.^ 
4  Eq.  692 ;  BHtish  Nation  Life  Asa. 
Assoc.,  14  Eq.  492 ;  and  cases  in  last 
note. 

(c)  New  Oold  Coast  Exploration 
Co.  [1901] ,  1  Ch.  860,  and  see  the 
comments  there  made  on  Crown 
Bank,  44  Ch.  D.  649,  and  Coats  v. 
Chadwick  [1894],  1  Ch.  347. 
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sanctioned  by  the  members  in  general  meeting,  or  by  the  Bk.  iv.  Ch&p.  2. 

liquidators  (d).    If  necessary,  fresh  directors  may  be  appointed '—1 

by  the  company  in  general  meeting,  and  they  may  be 
authorised  to  exercise  the  powers  of  the  company,  e.g.,  the 
power  of  forfeiting  shares  for  non-payment  of  calls  (e). 

The  company  may  fix  the  remuneration  of  the  liquidator  (/).  RemuneiEtion  of 
If  his  remuneration  is  not  fixed  by  the  company,  the  Court 
can  fix  it(g).  The  Court  is  not  bound  to  adopt  the  scale  fee 
applicable  to  a  compulsory  winding  up,  but  will  deal  with  each 
ease  on  its  merits  (/i).  The  remuneration  of  the  liquidator 
is  payable  out  of  the  assets  of  the  company  (i),  but  ranks  in 
priority  after  the  costs  of  his  solicitor  (&)• 

The  duties  of  the  liquidators  are —  Batiea  of 

1.  To  apply  the  property  of  the  company  in  satisfaction  of  ^^^ 
its  liabilities,  paH  passu  (/). 

2.  To  pay  the  debts  of  the  company,  and  adjust  the  rights 
of  the  contributories  amongst  themselves  {m). 

8.  To  pay  the  costs  of  wioding  up  (n). 

4.  As  soon  as  the  affairs  of  the  company  are  fully  wound 
up,  to  make  up  an  account  showmg  the  manner  in  which 
such  winding  up  has  been  conducted  (o). 

5.  To  call  a  meeting  of  the  company  (j>)  for  the  purpose  of 
having  this  account  laid  before  them,  and  hearing  any  ex- 
planation that  may  be  given  by  the  liquidators  (q). 

6.  To  make  a  return  to  the  registrar  of  joint-stock  com- 
panies of  such  meeting  haviog  been  held  (r). 

If  the  winding  up  continues  more  than  a  year,  the  liqui- 
dators must,  at  the  end  of  the  first  and  each  succeeding  year. 


(d)  §  133,  cl.  0.  James  y.  May, 
L.  R.  6  H.  L.  328.  See  in/ra,  p. 
1187,  note  (A). 

(c)  LadiTs  case  [1893],  3  Ch.  450. 

(/)  Comp.  Act,  1862,  §  133,  cl.  (3). 

ly)  §§  93  and  138. 

{h)  Amalgamated  Syndicates,  Ld, 
[1901],  2  Ch.  181.  See  ib.  as  to 
charges  for  letters. 

(0  §  144. 

(Ar)  Sanitary  Burial  Assoc,[l900], 
2  Ch.  288. 

(/)  §  133,  cL  1. 

L.C. — VOL.  II. 


(m)  §  133,  cl.  10.  Though  the 
words  in  this  section  differ  from  those 
in  §  109,  which  applies  to  a  winding 
up  by  the  Court,  their  meaning  is 
the  same :  Bridgeioater  Navigation 
Co.,  39  Ch.  D.  pp.  21  and  26 ;  and 
Birch  V.  Cropper,  14  App.  Ca.  p.  544. 

(n)  Ib.  cl.  9,  and  §  144. 

(o)  §  142. 

( P)  Q^-  members  or  the  contribu- 
tories? 

(q)  §  142. 

(r)  §  143. 

75 
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iSOCv.  2« 


Powers  of 
liquidators. 


Bk.  iv.  Chap.  2.  summon  a  general  meeting  of  the  company  («),  and  lay  before 
-  such  meeting  an  account  showing  their  acts  and  dealings,  and 
the  manner  in  which  the  winding  up  has  been  conducted 
during  the  preceding  year  (t) .  They  must  ako  send  to  the  regis- 
trar of  joint-stock  companies  the  statements  and  information 
required  by  §  15  of  the  Companies  (Winding-up)  Act,  1890  (u). 
In  order  to  enable  the  liquidators  to  perform  their  duties, 
they  are  authorised — 

1.  To  exercise  all  powers  given  by  the  Act  of  1862  to  the 
liquidator  in  a  compulsory  winding  up  (x). 

2.  To  exercise  the  powers  given  to  the  Court  of  settling  the 
list  of  contributories  (y) ; 

8.  To  make  calls  upon  all  or  any  of  the  contributories 
settled  on  the  list  to  the  extent  of  their  liability  (z) ; 

4.  To  apply  to  the  Court  to  determine  any  question  arising 
in  the  winding  up,  or  to  exercise  any  of  the  powers  which  the 
Court  might  exercise  if  the  company  were  being  wound  up 
by  it  (a).  This  enables  the  Court  to  do  in  a  voluntary  winding 
up  whatever  it  can  do  in  a  compulsory  winding  up  (b),  unless 
there  is  something  in  the  Act  to  the  contrary  (e). 

(a)  Qu.  members  or  the  contribu-      made  by  the  directors  before  tbe 


tones? 

(0  §  139. 

(u)  See  ante,  pp.  946  et  seq,, 
974,  and  infray  p.  1192,  note  ((/); 
the  section  applies  to  a  voluntary 
winding  up,  see  Stock  <fc  Sharey  etc., 
Co.  [1894],  1  Ch.  736. 

(x)  §  133,  cl.  7.  See,  anU,  p.  978. 
It  is  apprehended  that  the  voluntary 
liquidators  can ,  without  the  sanction 
of  the  Court,  do  any  of  those  things 
which  the  liquidator  in  a  compul- 
sory winding  up  can  do  under  §  95, 
with  the  sanction  of  the  Court.  See 
as  to  powers  of  sale,  Bank  of  South 
Amtralia{2)y  [189o],l  Ch.o78,p.592. 

{y)  §  133,  cl.  8.  See  ante,  pp. 
1034  €t  seq.  The  Rules  of  1890  do 
not  apply  to  the  settlement  of  the 
list  in  a  voluntary  winding  up. 

(z)  §  133,  cl.  9.  See  ante,  pp.  1144 
et  seq.  and  last  note.  A  liquidator  can 
also,  by  giving  notice,  enforce  calls 


commencement  of  the  winding  up, 
although  no  notice  of  the  call  had 
been  given  by  them :  Stwie  v.  City 
and  County  Bavky  3  C.  P.  D.  282. 
As  to  orders  for  the  payment  of 
calls,  see  antey  pp.  1147,  1148. 

(rt)  §  138,  and  Rules  of  1862,  r.  51. 
These  Rules  are  still  applicable, 
with  some  modifications,  to  a  volun- 
tary winding  up  and  a  winding 
up  under  supervision,  see  Rules, 
1892,  r.  17. 

(6)  Ranee's  case,  6  Ch.  104; 
Union  Bank  of  Kingston  upon  Hidl^ 
13  Ch.  D.  808;  Heiron's  case,  15 
Ch.  D.  139;  Gold  Co.,  12  Ch.  D. 
77.  In  a  proper  case  the  Court  may 
order  costs  of  all  parties,  as  between 
solicitor  and  client,  on  the  higher 
scale  out  of  the  siirplus  assets.  Birch 
V.  Cropper,  14  App.  Ca.  p.  549. 

(c)  See  Callao  Bis  Co.,  42  Ch.  D. 
169. 
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5.  To  summon  general  meetings  of  the  company  (d).  ^^-  ^J;f^P'  ^ 

The  liquidators  are  also  empowered,  with  the  sanction  of 

an  extraordinary  resolution  of  the  company,  to  make  arrange- 
ments with  creditors  and  contributories,  and  to  compromise 
all  claims  by  or  against  the  company  {e) ;  and  with  the 
sanction  of  a  special  resolution  to  sell  the  business  of  the  com- 
pany, in  consideration  of  shares,  policies  or  other  like  interests, 
for  the  purpose  of  distribution  amongst  the  members  (/). 

Lastly,  the  liquidators  are  empowered,  with  the  sanction  of  Prosecution  of 
the  Court,  to  prosecute  delinquent  directors,  managers,  officers, 
or  members  of  the  company  ((f). 

Where  there  are  more  liquidators  than  one,  the  powers  given  Where  there  are 

<     XI  1      XI        *    j_  1  •      :3   1  1  It  more  than  one. 

to  them  by  the  Act  may  be  exercised  by  such  one  or  more  of 
them  as  may  be  determined  at  the  time  of  their  appointment, 
or,  in  default  of  such  determination,  by  any  number  not  less 
than  two  (It),  There  is  no  necessity,  however,  to  appoint  more 
than  one  (i).  Where,  however,  there  are  more  than  one,  and 
one  is  not  empowered  by  the  company  to  act  for  all,  the 
liquidators  cannot  themselves  delegate  their  powers  to  one  of 
their  own  body;  and  if  they  do,  his  acts  will  not  bind  the 
company  (A).  Moreover,  if  several  liquidators  are  appointed 
the  survivor  cannot  act  alone  (Q. 

The  exercise  by  the  liquidators  of  the  foregoing  powers  is  Control  of 

members  and 

subject  to  be  controlled  by  the  company  and  its  creditors  ;  for  creditors  over 
the  company  is  empowered  by  an  extraordinary  resolution  to  ^^^^  ****"" 
enter  into  any  arrangement,  with  three-fourths  in  number  and 
value  of  its  creditors,  with  respect  to  the  powers  to  be  exercised 
by  the  liquidators,  and  the  manner  in  which  they  are  to  be 
exercised  (m).  Moreover,  any  arrangement  so  made  is  binding 
as  well  on  the  contributories  as  on  the  creditors,  if  not  appealed 

{d)  §  139.  is  vested  in  them,  see  ante,  p.  977. 

(e)  §§   159    and   160.    See   ante,  (t)  §  133,  d.  4. 

pp.  984  et  9€q.  as  to  compromises,  and         {k)  See   the  next  note  and  Ex 

Wedgiooad  Coal  and  Iron  Co.^  6  Ch.  parte  Birmingham  Bank,  3  Ch.  651 ; 

D.  627.  BolognesCs  ease,  5  ib.  567 ;  Ex  parte 

(/)  §  161.     See  infra,  as  to  this.  Agra  and  Mastnman^a  Bank,  6  ib. 

{g)  §168.    To  obtain  this  sanction  206,  where  bills  were  accepted  by 

a  petition  must  be  presented.    See  one  out  of  four. 
Btiles,  1862,  r.  51.  (Z)  Metropolitan    Bank  v.  JoneSy 

(h)  5  133,  cl.  6.    As  to  convey-  2  Ch.  D.  366. 
ances  when  the  company's  property         (m)  §  §  135  and  136. 

75—2 


1188 


WINDING  UP  VOLUNTARILY. 


Liabilitj. 

ReceiTer  for 

debenture 

holders. 


Bk.  ly.  Chap.  2.  against  within  three  weeks  from  the  date  of  its  completion  (n). 

Moreover,  any  contributory  or  creditor  may  apply  to  the  Court 

to  determine  any  question  arising  in  the  winding  up  (o),  or  to 
stay  the  winding  up  and  all  proceedings  therein  {p) ;  and  any 
creditor  can  apply  for  a  compulsory  order  to  wind  up  under 
§  145,  at  any  time  before  the  company  is  dissolved  {q).  The 
Official  Receiver  has  a  similar  power  under  §  14  of  the 
Companies  (Winding-up)  Act,  1890  (r). 

The  liability  of  a  liquidator  has  been  already  examined  (s). 
The  position  of  a  liquidator  when  debenture  holders  apply  to 
the  Court  for  the  appointment  of  a  receiver  has  been  discussed  (0 . 
It  may  be  observed  here  that  the  Court  has  no  jurisdiction  to 
fix  the  remuneration  of  a  receiver  appointed  by  the  debenture 
holders,  upon  an  application  by  the  liquidator  in  the  winding 

up  00. 

With  respect  to  the  sale  of  the  assets  of  the  company,  the 
liquidators  apparently  have  power  to  sell  them  for  money  as 
best  they  can;  at  the  same  time,  if  any  particular  sale  is 
opposed  by  any  of  the  creditors  or  contributories,  it  may  be 
prudent  to  apply  to  the  Court  to  sanction  it  (x).  A  sale  of  the 
assets  upon  the  terms  that  the  purchaser  shall  pay  the  com- 
pany's debts  out  of  them,  and  that  if  such  assets  are  more 


Sale  of  assets. 


(n)  §  137.  The  appeal  may  be 
by  petition  or  motioii,  or  if  the 
judge  so  directs,  by  summons,  see 
Eules,  1862,  r.  51,  and  Eules, 
1892,  r.  17. 

(o)  §  138,  and  Comp.  Act,  1900, 
§  25.  The  application  should  be 
by  motion  or  j)etition,  or  if  the 
judge  so  directs,  by  summons,  see 
Eules,  1862,  r.  51,  and  Eules,  1892, 
r.  17.  See,  for  examples  by  peti- 
tion, Anglesea  Colliery  Co.,  2  Eq, 
380;  Crookhaven  Mining  Co,,  3Eq. 
69 ;  by  motion,  Horbury  Bridge  Coaly 
AcyCo,,  11  Ch.  D.  109;  bysununons, 
Wakefield  Boiling  Stock  Co.  [1892], 
3  Ch.  163;  Mysore  West  Gold 
Mining  Co.,  42  Ch.  D.  535. 

(p)  Schanschieff  ^ectric  Battery 
Syndicate,  W.  N.   1888,   165;  and 


see  South  Bar  rule  Slate  Quarry  Co., 
8  Eq.  688. 

(q)  See  a7ite,  p.  859.  As  to  dis- 
solution, see  §  143,  and  infra, 
p.  1192. 

(r)  See  aiUe,  p.  860. 

(fl)  See  Knowles  v.  ScoU  [1891] , 
1  Ch.  717,  and  afite,  pp.  981,  982. 

(t)  Ante,  pp.  341  e(  seq. 

(ii)  Vimboa,  Ld.  [1900],  1  Ch.  470. 

(x)  This  was  done  in  the  Scinde, 
<kc,,  Bank  Cor2>oration,  W.  N.  1867, 
41,  and  the  agreement  for  sale  was 
confirmed.  As  to  compelling  the 
liquidators  to  accept  the  beet  of  two 
offers,  see  The  Colonial  and  Gen. 
Gas  Co.,  ib.  42,  where,  however,  the 
company  was  being  wound  up  sub- 
ject to  supervision. 
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than  sufiScient  for  the  purpose,  the  surplus  shall  be  handed  back  Bk.  iv.  Oh&p.  2. 

Sdot.  2 

to  the  company,  but  that  if  they  are  insufficient  the  company '- — 

will  make  good  the  deficiency  out  of  calls  to  be  made  for  the 
purpose,  is  not  ultra  vires  (y).  The  deficiency,  when  ascertained, 
is  a  debt  which  will  support  a  petition  for  the  compulsory 
winding  up  of  the  company  (z). 

One  of  the  most  important  powers  of  the  liquidators  under  a  Transfer  of  bnai- 
voluntary  winding  up  is  that  of  selling  the  business  and  good-  c^pj^n^^*^*"" 
will  of  the  company  being  wound  up  to  another  company,  in 
consideration  of  shares,  policies,  or  other  like  interests  in  the 
purchasing  company.    This  power  is  conferred  by  §§  161  and 
162  of  the  Companies  Act,  1862  (a),  from  which  it  will  be  seen — 

1.  That  the  power  can  only  be  exercised  under  the  authority 
of  a  special  resolution  of  the  company  (b)  being  wound  up ; 

2.  That  if  so  sanctioned,  the  transfer  can  be  made  notwith- 
standing the  opposition  of  the  minority  (c) ; 

8.  That  any  dissentient  can  require  the  liquidators,  at  their 
option,  to  abstain  from  carrying  the  resolution  into  effect,  or 
to  purchase  the  interest  of  the  dissentient  {d) ; 

4.  That  this  requisition  must  be  made  by  a  notice  in 
writing,  addressed  to  the  liquidators,  and  left  at  the  registered 
office  of  the  company  not  later  than  seven  days  after  the 
passing  of  the  resolution  (e) ; 

5.  That  in  the  event  of  the  liquidators  electing  to  purchase 
the  interest  of  a  dissentient,  the  price,  if  not  agreed  upon,  must 
be  ascertained  by  arbitration,  as  provided  by  8  &  9  Yict.  c.  16, 
§§128— 184(/). 

(y)  Bank  of  South  Amimlki  (2)  270,  note;  affd.  W.  N.  1874,  165. 

[1895],  1  Ch.  579.  (d)  Ex  itaHe  Fox,   6    Ch.    176, 

(z)  lb. ;  qu,  if  it  would  support  a  where    a    resolution   depriving    a 

])etition  for  a  supervision  order,  see  shareholder  of  this  right  was  held 

Banhaf  fUnUh  Australia  [1894],  3  void. 

Ch-    722,    which  was  doubted    in  (^)   Union  Bank  of  Kingaton-upon^ 

[1895],  1  Ch.  579.  Hull,  13  Ch.  D.  808. 

(a)  See  also  81  &  32  Vict.  c.  68,  (/)  The  judge  can  appoint  an 

which,  however,  only  applies    to  umpu'e,   if  the  arbitrators  do  not 

companies  being  wound  up  when  agree.    See  Re  Lord,  24  L.  J.  Ch. 

the  Act  passed.  145.    So  can  a  judge  of  the  Queen's 

{h)  Qh.  members    or    contribu-  Bench  Division.    Re  Anglo-Italian 

tories  P  Bank  and  De  Rosaz,  L.  R.  2  Q.  B. 

(c)  Imp.  Merc.  Credit  Am.,  12  Eq  452.     As  to  costs,  see  Imp.    Merc. 

504 ;  Tunis  Raihmys  Co.,  10  Ch.  D.  Credit  Assoc.,  12  Eq.  504. 
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Staying  actions, 
&c. 


Bk.  IV.  Chap.  2.      6.  That  if  an  order  be  made  within  a  year  for  winding  up 

the  company  by  or  subject  to  the  supervision  of  the  Court,  the 

resolution  is  invalid  unless  it  is  sanctioned  by  the  Court  (g)  at 
or  after  the  making  of  the  order  (/<). 

The  decisions  on  these  sections  and  the  mode  of  winding  up 
and  reconstructing  companies  under  them  will  be  noticed  in 
the  next  Chapter  {infra,  pp.  1208  et  seq.). 

A  purely  voluntary  winding  up  does  not,  j;e?'  «e,  prevent  a 
creditor  of  the  company  from  suing  it,  or  issuing  execution 
against  it ;  it  is  not,  therefore,  in  any  case  necessary  for  him 
to  apply  for  leave  so  to  do  (r).  But  as  already  stated,  he 
may  be  restrained  as  well  from  issuing  execution  as  from 
suing  (k).  The  application  to  stay  an  execution  may  be  made 
at  any  time  before  it  is  completed  (I). 

Winding  up  may     ^  resolution  to  wind  up  voluntarily  may  disable  a  company 

t)6  a  brcacu  of  " 

contract.  from  performing  its  contracts ;  and  if  this  is  the  case,  the 

company  may  be  sued  for  a  breach  of  them  (m).  But,  generally 
speaking,  a  winding-up  order  is  not  equivalent  to  a  breach  of 
contract  (n). 

The  debts  to  be  paid  out  of  the  assets  of  the  company  are 
the  same  as  those  which  would  have  to  be  paid  under  a  com- 
pulsory winding  up  (o).  But  in  order  to  exclude  creditors 
who  do  not  prove  within  a  given  time,  such  time  must  appa- 
rently be  fixed  by  the  Court ;  the  fixing  of  such  time  not  being 
one  of  those  things  which  liquidators  alone  can  do  (p).  The 
rules  as  to  set-off  are  the  same  as  in  a  compulsory  winding  up  (q) . 

The  contributories  in  a  voluntary  winding  up  are  those 
persons  who  would  be  contributories  on  a  compulsory  wind- 
ing up  having  the  same  date  for  its  commencement.    The 


Payment  of 
debts. 


The  list  of  con- 
tributories. 


{g)  §  161. 

(h)  (kdlaoBU  Co.,  42  Ch.D.  169. 

(0  See  §§  85,  87,  and  168,  which 
only  apply  to  winding  up  by  the 
Court,  or  subject  to  its  supervision. 

(A;)  §  138.  See  anU,  pp.  907  et  teq. 
and  91 1  et  aeq,,  and  as  to  appointing 
a  receiver  in  a  debenture  holder's 
action,  see  ante,  pp.  341  e<  seq. 

{I)  Westbury  v.  Twigg  &  Co, 
[1892],  1  Q.  B.  77.  As  to  distress 
|or  rent,  see   Boundwood   Colliery 


Co.  [1897],   1   Ch.    373,  and  ante, 
pp.  914  et  setj* 

(w)  Inchbald  v.  Western  Ntilgherry 
Coffee  Co.,n  C.  B.  N.  S.  733.  See, 
also,  as  to  a  voluntar}'  winding  up 
being  equivalent  to  a  dismissal  of  a 
servant,  ante,  pp.  1015,  1016. 

(n)  Ante,  p.  1014. 

(o)  See  ante,  pp.  997  et  seq. 

(p)  See  §  107. 

iq)  See  §§  38  and  101,  and  infra, 
note  (z). 


CALLS.  1191 

» 

liquidators  settle  the  list,  and  they  have  all  the  powers  of  the  Bk.  iv.  Ohap.  2. 
Court  for  this  purpose  (r).    But  whether  under  these  words  _.?!!^l£:_« 
the  liquidators  have  power  to  rectify  the  register  of  members 
may  well  be  doubted  («).     The  liquidators,  however,   have  Tnmafer  of 
power  to  sanction  transfers  of  shares  made  after  the  com-      '^' 
mencement  of  the  winding  up  (t).    In  exercising  this  power 
regard  ought  to  be  had  to  the  principles  acted  upon  by  the 
Court  in  like  cases  (ti). 

The  liquidators  are  also  empowered  to  make  calls  on  the^^^^* 
contributories  {x) ;  and  they  have  the  same  discretion  both  as 
to  when  to  make  a  call,  and  as  to  its  amount,  as  the  Court  has 
under  a  compulsory  winding  up  (y) .  The  liquidators,  however, 
have  no  power  to  enforce  payment  without  judicial  assistance. 
The  methods  of  enforcing  payment  are  either  by  an  action  in 
the  name  of  the  company  {z) ;  or,  if  the  contributory  is  already 
settled  on  the  list,  by  an  application  to  the  Court  to  order 
payment  under  the  powers  conferred  upon  it  by  the  Companies 
Act,  1862  (a).  In  the  event  of  death  or  bankruptcy  payment 
can  be  obtained  wholly  or  in  part,  as  the  case  may  be,  by 
administering  the  estate  of  the  deceased,  or  by  proof  against 
the  bankrupt's  estate.  The  same  rules  as  to  set-off  against 
calls  apply  when  a  company  is  being  wound  up  voluntarily  as 
when  it  is  being  wound  up  compulsorily  (b). 

The  provisions  of  the  Companies  (Winding-up)  Act,  1890,  9<>™p*^«« 

(Winding-up) 

which  relate  to  proceedings  against  directors  and  others  for  Act,  1890. 

(r)  §  133,  d.  8.    As  to   giving  (z)  See,    for    instance,   Brighton 

notice  of  settling  the  list,  see  the  Arcade  Co,  v.  Dowling,  L.  EL  3  C.  P. 

London  Batik  of  Scotlandy  W.  N.  175,  which  shows  that  no  notice  of 

1867,  114;  Brighton  Arcade  Co.  v.  being  on  the  Ust  of  contributories 

J>owIing,  L.  R.  3  C.   P.  pp.    175,  is  necessary;  General  Discount  Co, 

184.  V.  8toke$,  17  C.  B.  N.  S.  765 ;  Hull 

(»)  Compare  §  133,  cl.  8,  with  §  §  Flax  Co.  v.   Wellealey,  6  H.  &  N. 

38,  95,  and  98;  and  see  OilherVs  38;    Oamett     and     Moseley    Gold 

case,  5  Ch.  559 ;  Brighton  Arcade  Mining  Co,  y.  Sutton,  3  B.  &  Sm. 

Co.  v.  Bowling,  uln  sup,  321. 

{t)^&Q%\Z\wi^Taylor,  Richards,  (a)  See  §138.     Ranee's  case,  QQh.. 

and  Phittips'  cases    [1897],  1   Gh.  104. 

298,  and  anie,  p.  1135.  if)  Brighton  Arcade  Co,  y.  Dow~ 

(u)  See  anU,  pp.  1128^1135.  ling,  L.  B.  3  0.  P.  175,  is  opposed 

(x)  $  133,  cl.  9.  to  this ;  but  this  case  is  now  oyer- 

iy)  Compare  §  133,  cl.  9,  with  §  ruled  by  Blaek  di  Co's  case,  8  Ch. 

202.    See  ante,  pp.  1 149  et  seq.  254 ;  andseealso,  ante,  pp.  1032, 1033. 
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Bk.  IV.  Chap.  2.  misfeasance  (c) ,   and  to  the  information  to  be  furnished  by 

'- liquidators  when  the  winding  up  is  not  concluded  within  a 

year,  and  to  the  ascertainment  and  getting  in  of  unclaimed 
and  undistributed  assets  in  the  hands  of  liquidators  (d),  apply 
to  companies  which  are  being  wound  up  voluntarily,  as  well  as 
to  those  which  are  being  wound  up  compulsorily. 

Oosti.  The  costs  of  winding  up  are  payable  out  of  the  assets  of  the 

company  in  priority  to  all  other  claims  (e) ;  and  the  costs  of 
the  liquidators  incurred  in  prosecuting  delinquent  directors, 
&c.,  are  entitled  to  like  priority  (/). 

9arpiu8  assete.        In  distributing  the  surplus  assets  care  must  be  taken  to  put 

the  contributories  as  far  as  practicable  on  an  equality,  regard 
being  had  to  the  amounts  paid  up  on  their  respective  shares  (g). 
A  company  which  has  been  wound  up  voluntarily  is  dis- 
solved at  the  end  of  three  months  from  the  date  of  the 
registration  of  the  return  which  the  liquidators  are  required 
to  make  as  before  mentioned  {h).  After  the  liquidator  has 
made  his  return  the  Court  has  sufficient  jurisdiction  to  make 
calls  on  the  contributories  for  the  payment  of  the  debts  of  the 
company  or  the  adjustment  of  the  rights  of  the  contributories, 
intei'  Be,  if  an  application  be  made  before  the  three  months 
have  expired  (t).  After  the  expiration  of  the  three  months 
the  Court  has  no  jurisdiction  to  make  any  order  unless  the 
dissolution  of  the  company  was  obtained  by  fraud  (&),  or  unless 
the  proceedings  in  which  the  order  is  asked  were  pending  at 


DlssolatioD  of 
company. 


(c)  §  10.     See  antey  pp.  940  et  seq. 

{d)  Act,  1890,  §  15.  See  cmfe, 
pp.  946  et  seq.  In  a  voluntary 
winding  up  applications  under  §  15 
are  now  to  be  made  in  the  High 
Court  to  the  judge  who  exercises 
jurisdiction  imder  the  Act,  1890, 
see  iiules,  1890,  r.  130a  (f2),  as 
modified  by  Eules,  1892,  rr.  1,  3  (1 ), 
and  35,  and  MoUrams  Brewery  ^  Ltd, 
(Byrne,  J.,  31  Jan.,  1902,  not 
reported). 

(e)  §  144.  See  ante,  pp.  1160  ft 
seq,  Semhley  the  order  of  priority 
in  Rules,  1890,  r.  31  {ante,  pp.  1166, 
1167),  should  be  followed  as  far  as 
applicable,    see     Sanitary    Burial 


Assoc,  [1900],  2  Ch.  288. 

(/)  §  168. 

((/)  See  Exchanije  Drapery  Co,, 
38  Ch.  D.  171 ;  Ex  parte  Maude,  6 
Ch.  51,  and  aivte,  pp.  1152  and  1174, 
1175. 

(h)  §  143,  and  ante,  p.  1185. 

(f)  See  Crookhaveti  Mining  Co,,  3 
Eq.  69. 

(A-)  Finto  Silver  Mining  Co,,  8  Ch. 
D.  273;  London  and  CaJedonian 
Marine  Ins.  Co,,  11  Ch.  D.  140, 
where  the  Court  refused  to  make  an 
order  for  the  compulsory  winding 
up  of  the  company.  See,  ahso, 
Westbourne  Grove  Drapery  Co,,  W. 
N.  1878, 195. 
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the  time  of  the  dissolution  and  would  have  been  disposed  of  Bk.  iv.  Chap.  2. 
before  that  date,  but  for  a  delay  for  which  the  Court  alone  is       ^^^'  ^' 
responsible  (I).    A  company,  moreover,  will  be  restrained  from 
dissolving  without  notice  to  those  persons  to  whom  it  may  in 
future  become  liable  (m). 


SECTION  III.— OP  WINDING   UP  SUBJECT  TO  THE  SUPERVISION 

OP  THE  COURT. 

After  a  resolution  has  been  passed  for  windiilg  up  a  com-  Winding  np  snb- 

joot  to  super* 

pany  voluntarily,  the  Court  may  make  an  order  directing  that  yigion  of  Court, 
the  voluntary  winding  up  shall  continue,  but  subject  to  such 
supervision  of  the  Court  and  with  such  liberty  for  creditors, 
contributories,  or  others  to  apply  to  the  Court,  and  generally 
upon  such  terms  and  subject  to  such  conditions  as  the  Court 
thinks  just  (n). 

The  application  for  such  an  order  is  made  by  a  petition  (0),  Petition, 
which  must  be  advertised,  verified,  and  served  as  required  in 
the  case  of  a  petition  for  winding  up  by  the  Court  (^;).     It 
must  also  be  served  on  the  liquidators  if  there  are  any  (q). 

In  determining  what  ought  to  be  done  upon  such  a  petition, 
the  Court  may  consult  the  wishes  of  the  creditors  and  con- 
tributories, and  may  summon  meetings  for  the  purpose  of 
ascertaining  their  wishes  (/-)• 


(0  See  Whiteley  Exerciser,  Ld,  v. 
Oamage  [1898],  2  Ch.  405;  dis- 
tinguished in  Salton  v.  New  Deesian 
Cycle  Co,  [1900],  1  Ch.  43.  See 
further  as  to  the  effect  of  a  dissolu- 
tion, ante,  p.  1176. 

(m)  See  Haytor  Granite  Co,,  1  Ch. 
77,  a  claim  for  rent,  where  the  com- 
pany beinglessee  had  assigned;  and 
«ee  Goocli  v.  London  Banking  Asso- 
ciation, 32  Ch.  D.  41 ;  Lord  Elphin- 
stone  T.  Monkland  Iron  Co,,  11  App. 
Ca.  332,  and  anU,  p.  1018.  As  to 
the  jurisdiction  of  the  Court  to 
restrain  the  dissolution  of  a  com- 
pany being  wound  up  voluntarily 
under  the  Acts  of  1856-8,  see 
Loumdes  v.  Gamett  &  Moseley  Gold 


Mining  Co,,  2  J.  &  H.  282. 

(//)  §  147.  See  the  form  of  the 
order,  Rules,  1890,  form  19,  and  as 
to  who  may  petition,  ante,  p.  841. 
It  seems  doubtful  whether  a  debt 
incurred  since  the  commencement 
of  the  voluntary  winding  up  will 
support  a  petition  for  a  supervision 
order ;  see  Bank  of  South  Australia 
[1894],  3  Ch.  722,  doubted  [1895], 
1  Ch.  578. 

(o)  §  148.    See  infra,  p.  1196,  note 

(h). 

{p)  Ante,  pp.  882  et  seq, 
Iq)  Hules,  1890,  r.  35.    See,  ante, 
p.  886. 
(r)  §  149. 
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Bk.  IV.  Chap.  2. 
Sect.  3. 

When  Court  will 
make  a  supervi- 
sion order. 


No  jurisdiction 
unless  there  is  a 
voluntary 
winding;  up  in 
exiKtence. 


Supervision 
order  when  pre* 
ferred  to  com- 
pulsory order. 


The  circumstances  which  influence  the  Court  in  determining 
what  order  to  make  on  petitions  to  wind  up  have  been  ahready 
noticed  (s) ;  and  in  addition  to  what  has  there  been  stated  it 
is  only  necessary  to  observe  that  the  Court  is  reluctant  to 
interfere  with  a  voluntary  winding  up  (t),  and  will  not,  at  the 
instance  of  a  contributory,  convert  a  voluntary  winding  up  into 
a  winding  up  subject  to  supervision  unless  there  is  misconduct 
on  the  part  of  the  liquidators  or  some  other  good  reason  for  so 
doing  (u).  Moreover,  now  that  creditors  have  the  right  to 
apply  to  the  Court  under  §  188  of  the  Act  of  1862  in  a  voluntary 
winding  up  (r),  the  advantages  of  a  winding  up  subject  to 
supervision  over  a  purely  voluntary  winding  up  are  so  small 
that  the  Court  is  not  disposed  to  allow  the  costs  of  a  petition 
for  a  supervision  order,  unless  sufficient  reason  for  making  it 
is  shown  {x). 

Where  there  is  no  proper  resolution  to  wind  up  voluntarily, 
the  Court  cannot  make  an  order  to  wind  up  subject  to  super- 
vision ;  for  such  an  order  presupposes,  and,  in  fact,  continues 
a  pre-existing  voluntary  winding  up.  Where,  therefore,  there 
is  no  such  winding  up,  all  that  the  Court  can  do  is  to  make 
a  compulsory  order  (y),  or  to  dismiss  the  petition,  or  to  allow 
it  to  stand  over  in  order  to  give  the  shareholders  an  oppor- 
tunity of  passing  a   resolution   to  wind  up  voluntarily  (^). 

Where,  however,  the  Court  is  satisfied  that  a  proper  resolution 
to  wind  up  has  been  passed,  it  will  make  an  order  to  continue 
the  winding  up  subject  to  supervision  in  preference  to  a  com- 
pulsory order,  unless  a  compulsory  order  is  desired  by  a 
majority  of  creditors,  or  there  is  some  other  good  reason  for 
making  it  (a).    The  presence  of  fraud  in  the  promotion  of  the 


(«)  Ante,  pp.  857  et  aeq. 

(t)  See  ante,  pp.  8o9  and  864. 

(tt)  See  Imperial  Bank  of  China, 
Jbc,  1  Ch.  339;  Beaujitlais  Wine  Co,, 
3  Ch.  15.  As  to  applications  by 
creditors,  see  infra,  notes  (d)  to  (A). 

(v)  See  Comp.  Act,  1900,  §  25. 

(x)  Practice  Note,  W.  N.  1901, 
p.  14. 

(y)  As  in  the  case  of  the  Bridport 
Old  Brewery  Co,,  2  Ch.  191,  noticed 
ante,    p.   1182,    and  The  National 


Savings  Bank  AModativn,  1  Ch.  547. 
See,  also,  Patent  Floor  Cloth  Co.,  8 
Eq.  664,  where  an  order  for  winding 
up  subject  to  supervision  was  dis- 
charged, and  a  compulsory  order 
made. 

{z)  See  the  cases  collected,  anie^ 
pp.  869  et  seq. 

(a)  The  Court  will  not  make  a 
compulsor}'  order  against  the  con> 
sent  of  the  petitioner,  even  if  hia 
petition  asks  for  it,  Chepstow  Bobbin 
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company,  and  the  need  for  an  investigation  under  §  8  of  the  Bk.  iv.  chap.  2. 

Companies  (Winding-up)  Act,  1890,  are  circumstances  to  be '— — 

taken  into  consideration  (b) ;  but  a  person,  whether  creditor  or 
shareholder,  who  asks  for  a  compulsory  order  on  this  ground 
must  show  8k  prima  facie  case  calling  for  investigation  (c). 

A  strong  illustration  of  the  preference  of  the  Court  before  London  and 
1890  in  favour  of  a  winding  up  subject  to  supervision  is  afforded  ^j^^l  i"»nean 
by  the  case  of  the  Ijondon  and  Mediterranean  Bank  (d).  That 
bank  had  been  amalgamated  with  the  London  and  Bombay 
Bank.  A  resoution  to  wind  up  the  London  and  Mediterranean 
Bank  voluntarily  was  passed,  and  liquidators  were  appointed ; 
a  petition  for  an  order  to  continue  this  winding  up  under  the 
supervision  of  the  Court,  and  to  continue  the  voluntary 
liquidators,  was  afterwards  presented  by  a  contributory,  and 
was  supported  by  the  company ;  but  was  opposed  by  another 
contributory,  on  the  ground  that  a  petition  to  wind  up  the 
London  and  Bombay  Bank  was  pending ;  and  that  petition 
disclosed  facts  tending  to  show  that  the  continuance  of  the 
voluntary  winding  by  the  voluntary  liquidators  was  not  for 
the  interests  of  the  contributories.  The  Court,  nevertheless, 
made  the  order  for  continuing  the  voluntary  winding  up, 
subject  to  supervision  (e).  On  a  subsequent  occasion  another 
petition  was  presented  by  two  creditors  and  a  contributory  in 
the  London  and  Mediterranean  Bank,  praying  for  a  com- 
pulsory winding-up  order,  on  the  ground  that  the  voluntary 
winding  up  was  not  being  conducted  properly.  The  petition 
was  supported  by  other  creditors ;  but  the  Court,  nevertheless, 
dismissed  the  j^etition  (/),  on  the  ground  that  a  compulsory 
winding-up  order  would  not  be  more  advantageous  to  the  credi- 
tors, or  contributories,  than  the  order  which  already  existed ; 
and  that  if  sufficient  grounds  were  shown,  the  liquidators 
could  be  removed  as  easily  under  one  order  as  the  other. 

MilU   Co,,  36  Ch.  D.   563;    New  18»1,  p.  98;  New  York  Exchange, 

Orieivtal  Bank  C(n^p.  [1892],  3  Ch.  Ld.,  39  Ch.  D.  415,  in  all  of  which 

563.  cases  supervision  orders,  and  not 

(&)  See  National  DehentnreSf  <itc,,  compulsory  orders,  were  made. 

Corp,  [1891],  5  Ch.  505,  and  ante,  (d)  W.  N.  1866,  207  and  317. 

p.  858.  (f)  W.  N.  1866,  207 ;   see,  too, 

(c)  Ruuell  Cfjrdner  <fc  Co,  [1891],  cases  in  note  (c). 

3  Ch.  171 ;  DoriQallery,  Ld„  W.N.  (/)  W.  N.  1866,  317. 
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Bk.  IV.  Chap.  2. 
Sect.  3. 

Conflicting 

vinding-ap 

orders. 


Effect  of  order 
to  wind  up 
subject  to 
snperrision. 


Speeiftl  con- 
ditions imposed. 


In  this  case  it  was  objected  that  a  compulsory  order  could 
not  be  made  until  the  former  order  for  winding  up,  subject  to 
supervision,  had  been  discharged  on  a  rehearing  or  on  appeal: 
but  this  objection  was  overruled  (//).  Instances  have  also 
occurred  in  which  proceedings,  under  a  compulsory  winding-up 
order,  have  been  stayed,  and  an  order  to  wind  up,  subject  to 
supervision,  has  been  substituted  for  it  (h).  Where  this  is 
done,  care  ought  to  be  taken  not  to  disturb  the  date  of  the 
commencement  of  the  winding  up  (i). 

The  general  effect  of  an  order  to  wind  up,  subject  to  super- 
vision, is  to  continue  the  voluntary  winding  up  with  such 
restrictions,  if  any,  as  the  Court  may  impose  (k).  The  pre- 
sentation of  the  petition  gives  the  Court  the  same  jurisdiction 
over  actions  as  a  petition  for  winding  up  compulsorily  (Q,  and 
has  the  same  effect  as  such  a  petition  on  fraudulent  conveyances 
by  the  company  of  its  assets  (m).  Moreover,  speaking  gene- 
rally, and  without  reference  to  the  Companies  (Winding-up) 
Act,  1890,  an  order  to  wind  up,  subject  to  supervision,  appears 
to  be  equivalent  to  an  order  to  wind  up  compulsorily,  except 
that  the  liquidators  can,  unless  restricted  by  the  Court, 
exercise,  without  its  sanction,  all  the  powers  of  liquidators 
acting  in  a  winding  up  which  is  purely  voluntary  (n).  The 
liquidators  should,  however,  apply  to  the  Court  for  its  sanction 
before  doing  anything  of  unusual  importance,  or  which  is 
opposed  on  grounds  not  obviously  unreasonable.  They  have 
power  to  sell  the  assets  of  the  company  under  §  161,  if  such 
sale  is  authorised  by  a  special  resolution  (o). 

The  Court  can,  as  has  been  already  observed,  impose  such 
restrictions  on  the  powers  of  a  liquidator  as  to  make  a  winding 
up  under  supervision  almost  the  same  as  a  winding  up  by  the 

(g)  W.  N.  1866,  317.  Q"«y«,  «C?<^.,  Co.,  3  Ch.  394. 

(h)  This  was  done  by  Lord  Ro-  (/)  See  §§  148  and  85,  ante,  p. 

milly,  M.  B.,  in  the  case  of  the 
General  Exchange  Bank,  May,  1867. 
The  application  was  made  by  sum- 
mons, not  by  petition.  See  ante,  p. 
1193,  note(o). 

(?■)  Sed  (pi,  if  this  can  be  helped. 
See  ante,  p.  898. 

(A:)  §  147,  and  see  form  of  order, 
Bules,  1890,  form  No.  19.     Loudon 


90 


(m)  §  164.     See  ante,  pp.  899  et 


seq. 


(n)  §  151.  Wriyhfs  case,  5  Ch. 
437. 

(o)  Imp.  Merc.  (Credit  Assoc.,  12 
Eq.  504,  and  see  ante,  p.  1189,  and 
infra,  pp.  1203  et  set/. 
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Court  (p),  and  although  the  provisions  of  the  Companies  Bk.  iv.  Oh&p.  2. 

(Winding-up)  Act,  1890,  with  some  exceptions,  do  not  apply  ^^'   ' 

to  a  winding  up  subject  to  supervision  (q),  the  Court  may 
impose  restrictions  and  duties  on  the  liquidator  similar  to 
those  imposed  by  that  Act  (/).  Thus  orders  have  been  made 
preventing  a  liquidator  from  exercising  certain  of  his  powers 
without  the  sanction  of  a  committee  of  creditors  (9),  and 
requiring  the  liquidator  to  make  investigations,  and  report  to 
the  Court  whether  an  examination  of  any  persons  under  §  115 
was  desirable,  and  giving  liberty  to  any  creditor  or  contributory 
to  apply  to  the  Court  for  an  examination,  if  the  liquidator 
reported  in  the  negative  {t). 

When  a  company  is  ordered  to  be  wound  up,  subject  to  Commencement 
supervision,  the  commencement  of  the  winding  up  dates  from  ^p*^®  ^i^timg 
the  passing  of  the  resolution  on  which  it  is  founded  (u) ;  i.e., 
where  there  is  a  special  resolution,  from  the  passing  of  the 
confirming  resolution  (x).  This  is  so  even  where,  as  frequently 
happens,  the  petition  on  which  the  order  is  made  precedes  the 
resolution  {y) :  so  where  a  provisional  liquidator  has  been 
appointed  upon  an  earlier  petition  for  a  compulsory  order  {z). 

If  an  order  is  made  for  winding  up,  subject  to  the  super-  Liquidators. 
vision  of  the  Court,  the  Court  may  appoint  one  or  more  liqui- 
dators, in  addition  to  or  in  the  absence  of  any  previously 
appointed  (a).      The  additional  liquidators  have  the  same 


ip)  See  London  Quay 8^  &c,,  Co,y 
3  Ch.  394,  and  ante,  p.  1179. 

(q)  See  ante,  p.  826 ;  $^  10, 14,  and 
15  do  apply  to  a  company  which  is 
being  wound  up  under  supervision  ; 
see  as  to  §  10,  ante,  p.  940,  §  14,  ante, 
p.  860,  and  §  15,  ante,  p.  946.  §  3, 
as  to  the  transfer  of  proceedings, 
also  applies,  see  [1894],  1  Ch.  p.  742. 
The  Rules  of  1862  are,  with  certain 
modifications,  still  applicable  to  a 
winding  up  under  supervision  ;  see 
Rules,  1892,  r.  17. 

(r)  Watwn  &  Som,  Ld,  [1891],  2 
Ch.  55. 

(«)  WaUoih  &  Sons,  Ld.  [1891],  2 
Ch.  55 ;  and  London,  Hamburg,  iScc, 
Batik,  referred  to  ib.,  p.  61. 


(t)  Land  Securities  Co.,  W,  N. 
1894,  p.  91.  As  to  the  differences 
between  such  an  examination  and 
a  public  examination  under  §  8  of 
the  Act  of  1890,  see  a7ite,  pp.  928  et 
aeq,,  and  pp.  933  et  seq, 

(m)  See  S  130. 

{x)  Emperor  Life  Ass.  Society,  31 
Ch.  D.  78 ;  Ex  parte  Colhorne  and 
Strnwhridije,  11  Eq.  478;  Weston^ s 
case,  4  Ch.  20 ;  Dawes*  case,  6  Eq. 
832. 

(y)  Weston^s  case,  4  Ch.  20,  see 
further,  ante,  p.  697. 

(z)  Emperor  Lift  Ass.  Society,  ubi 
supra. 

(a)  §  150.  See  London  Quays  Co., 
3  Ch.  394. 
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Bk.  lY.  Ohap.  2.  powers,  are  subject  to  the  same  obligations,  and  stand  in  the 
'— —  same  position  as  if  they  had  been  appointed  by  the  com- 
pany (h) ;  they  must,  however,  give  security  to  the  satisfaction 
of  the  judge  (c).  This  power  of  appointing  additional  liqui- 
dators is  sometimes  exercised  for  the  protection  of  creditors  (d). 
An  appointment  of  an  additional  liquidator  chosen  by  the 
creditors,  practically  secures  to  them  the  same  protection  as 
the  appointment  of  a  liquidator  under  an  order  to  wind  up 
compulsorily ;  and  by  appointing  such  additional  liquidator 
the  necessity  of  making  a  compulsory  winding-up  order  is  fre- 
quently obviated.  Not  only  can  the  Court  appoint  additional 
liquidators  to  act  with  those  appointed  by  the  contributories, 
but  it  can  also  remove  any  liquidator  whom  they  have 
appointed  (e).  This  power,  however,  can  only  be  exercised 
on  due  cause  shown ;  but  to  induce  the  Court  to  exercise 
it,  misconduct  on  the  part  of  the  liquidators  need  not  be 
proved  (/). 

It  is  usual  to  require  the  liquidator  in  a  winding  up  subject 
to  supervision  to  make  quarterly  reports  as  to  the  progress  of 
the  winding  up  to  the  registrar  of  the  Court  (g).  Moreover, 
§  15  of  the  Companies  (Winding-up)  Act,  1890,  which  relates 
to  the  information  to  be  furnished  to  the  registrar  of  joint- 
stock  companies  by  liquidators  when  the  winding  up  is  not 
concluded  within  a  year,  and  to  the  ascertainment  and  getting 
in  of  unclaimed  assets,  applies  to  companies  which  are  being 
wound  up  under  supervision  (h). 

It  is  usual  to  require  the  liquidator  in  a  winding  up  subject 
to  supervision  to  submit  his  costs  and  remuneration  and  the 
costs  of  his  solicitor  to  taxation,  and  not  to  allow  their  pay- 
ment out  of  the  assets  unless  they  have  been  taxed  (i).  When 
a  voluntary  winding  up  is  continued  under  a  supervision  order, 


Ileports. 


Costs  and 
remuneration. 


(6)  §  150. 

(c)  Hampshire  Land  Co.  [1894],  2 
Ch.  633. 

{d)  See  an  instance  under  the 
Acts  of  1856-58.  Llan/yrjiach  Silver 
Lead  Mining  Co.,  9  W.  R.  300. 

(f)  §§  141  and  150,  and  next 
note. 

(/)  Ex  parte  Charlesworth,  36  Ch. 


D.  299;  Marseilles  Extension,  <Sx,, 
Co.,  4  Eq.  692,  and  British  Nation 
Life  Ass.  Ass,,  14  £q.  492,  ante, 
pp.  970  and  1183. 

(g)  ^orw«r<feCo.,W.N.1898,p.l59. 

(A)  See  ante,  pp.  946  et  seq. 

(i)  Civil  Service  Brewery  Co.,  W. 
N.  1893,  p.  8;  Waterproof  Mate- 
rials  Co,,  ib.  p.  15. 
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the  costs  of  the  liquidator  incurred  before  the  order  have 
priority  over  the  costs  of  the  petitioner,  but  the  costs  of  the 
petitioner  have  priority  over  the  costs  of  the  liquidator 
incurred  since  the  order  (k).  The  remuneration  of  the  liqui- 
dator for  the  period  before  the  order  is  postponed  to  the  costs 
of  the  petitioner  and  to  the  costs  of  the  liquidator's  solicitor, 
whether  such  costs  were  incurred  before  or  after  the  order  (Q. 

The  extent  to  which  the  Companies  Winding-up  Act,  1890, 
is  applicable  to  a  voluntary  winding  up  under  the  supervision 
of  the  Court,  has  been  already  considered  (U). 

If  an  order  for  winding  up,  subject  to  the  supervision  of  the 
Court,  is  superseded  by  an  order  for  winding  up  by  the  Court, 
the  old  liquidators,  or  any  of  them,  may  be  appointed  liqui- 
dators in  the  compulsory  winding  up,  either  with  or  without 
other  persons  {m) ;  but  until  such  appointment  is  made,  it  is 
apprehended  that  the  Official  Beceiver  becomes  provisional 
liquidator  (n). 

An  order  for  winding  up,  subject  to  supervision,  may  be 
stayed  in  a  proper  case  to  enable  the  company  to  resume 
business  (o). 


Bk.  IV.  Chap.  2. 
Sect.  3. 


Application  of 
OompanieB 
(WiDding-up) 
Act,  1890. 

SuperviBion 
onler  sapeneded 
by  compulsory 
order. 


Staying  winding 
np. 


{k)  New  York  Exchange  Co, 
[1893],  1  Ch.  371. 

(2)  Sanitary  Burial  Association 
[1900],  2  Ch.  289. 

(11)  See  ante,  p.  826,  and  afite, 
p.  1197,  note  (q), 

(m)  §  152.  As  to  the  mode  of 
appointment  under  the  new  practice, 


see  antCy  p.  968. 

(ii)  Comp.  (Winding-up)  Act, 
1890,  §  4,  and  ante,  p.  966. 

(o)  South  Barride  Slate  Co,,  8  Eq. 
688,  where  one  contributory  dis- 
senting was  put  to  his  election  to 
retire  on  payment  of  the  value  of 
his  share. 
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CHAPTER  III. 

AMALGAMATION  AND  KECONSTBUCTION  OF  COMPANIKS  (a). 

Bk.  IV.  Chap.  8.  ALTHOUGH  the  word  amalgamation  is  frequently  used  in 
Meaning  of  the  connection  with  companies,  it  does  not  seem  to  have  acquired 
mation"  ^       any  technical  or  well-defined  meaning  (6).    It    is   perhaps 

generally  understood  to  express  or  imply  a  transfer  by  one  or 
more  companies  of  their  assets  and  liabilities  either  to  a  new 
company  formed  to  take  them,  or  to  an  already  existing  com- 
pany, in  consideration  of  shares  in  such  company,  which 
are  given  or  are  at  least  offered  to  the  members  of  the  trans- 
ferring companies. 

A  power  to  amalgamate  would  probably  be  held  to  authorise 
a  purchase  of  the  assets  and  liabilities  of  another  company  (c) ; 
or  a  transfer  of  assets  and  liabilities  in  consideration  of  shares 
in  a  company  to  which  such  assets  are  transferred  (d).  But  it 
does  not  enable  directors  to  compel  their  shareholders  to 
become  members  in  a  new  company  with  wider  objects, 
whereby  their  liability  may  be  increased,  and  probably  not 
in  any  new  company  {e). 
Power  to  amai-  How  far,  apart  from  statute,  companies  have  or  have  not 
^Kj*oyBt«tuie.  powers  enabling  them  to  amalgamate  depends  upon  the  terms 

of  their  charters,  articles,  or  deeds  of  settlement  (/).    Unless 

(a)  Parts  of  this  chapter  will  be  meaning  in  the  Railway  Clauses 

found  in  other  portions  of  the  work;  Act,  26  &  27  Vict  c.  92,  §  37. 
but  it  has  been  thought  oonvenient  {c)  Era    Assurance    Soc,,,    1    De 

to  bring  the  whole  subject  together,  G.  J.  &  Sm.  29;  PtUbrooky.  New 

even  at  the  expense  of  some  repeti-  6Vri7  Service  Co-operation  y  26  W.  B. 

tion.  11' 

(6)  Higgs'  case,  2  II.  &M.  666;  {(l)  Dotigan's    case,    8    Ch.    545. 

Ex    parte   Bagshaw,    4    Eq.    347.  Wall  v,  Lofidonancl  Northern  Assets, 

New  Zealand  Gold  Extraction  Co,  v.  Corp.  [1898],  2  Ch.  469. 
Peacock  [1894],  1  Q.  B.  622 ;  Wall  {e)  See  cases  in'  note  {h)  above, 

V.  London  and  Northern  Assets,  Corp.  and  Clinch  v.  Financial  CorporaUonj 

[1898],  2  Ch.  469 ;  Foster  v.  Bwax  5  Eq.  450 ;  Imperial  Bank  of  China 

Company  [1901],  1    Ch.   326,  and  y.  Bank  of  Hindustan,  QEq.  91. 
[1899],  2  Ch.  180.    See,  as  to  the  (/)  See  ow**-,  pp.  240  and  255, 256. 
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these  contain  distinct  provisionB  for  the  purpose  such  powers  Bk.  w.  Chap.  8. 
do  not  exist  (g).  A  company  incorporated  by  charter  or 
special  Act  of  Parliament  cannot  delegate  its  powers  (h),  and 
cannot  therefore  transfer  its  business,  even  for  a  time,  to 
another  company  (t) ;  nor,  in  the  absence  of  an  express  power 
for  the  purpose,  can  the  majority  of  the  shareholders  of  any 
company  bind  the  minority  by  an  agreement  to  transfer  its 
property  and  business  (A:),  or  to  purchase  the  assets  and 
liabilities  of  another  company  (Z).  Whence  it  follows  that 
two  companies  cannot  amalgamate  with  each  other,  unless 
such  a  transaction  is  authorised  by  the  constitutions  of  both 
companies  {vi). 

Where  there  is  power  to  amalgamate  the  terms  of  the 
power  must  be  observed  (m).  Thus  a  power  to  amalgamate 
with  another  company  having  the  same  objects  will  not 
authorise  an  amalgamation  with  a  company  with  wider  or 
different  objects  (o) ;  and  a  power  to  amalgamate  with  the 
sanction  of  an  extraordinary  meeting  will  not  enable  an 
amalgamation  to  be  effected  without  such  sanction,  although 
the  amalgamation  may  have  been  acted  on  (p).  A  power  to 
sell  and  dispose  of  a  business  will  not  authorise  a  sale  in  con- 
sideration of  shares  in  another  company  {q) ;  nor  will  general 
powers  of  management  be  sufficient  for  the  purpose  (r).    But 

(y)  Eme$t  V.  NicholUy  6  H.  L.  C.  («)  Clay  v.  Bufford,  5  De  G.  & 

401,  and  cases  below,  note  {k).  Sm.  768;   Ernest  v.  NicholU,  6  H. 

(A)  Great  Northern  Rail,  Co,  v.  L.  0.  401.    As  to  the  construction 

Eastern  Counties  Bail.  Co,,  9  Ha.  306.  of  such  powers,  see  Stace  &  Worth^s 

(0  HaUersley  v.  Skelbume,  10  W.  case,  4  Ch.  682 ;  Bank  of  Hindustan 

R.  881;  31  L.  J.Cli.  873;  Charlton  v.  Alison,  L.  II.  6  C.  P.  54,   and 

y.  Newcastle  and  Carlisle  Bail,  Co.,  5  9  Ch.  1. 

Jur.  N.  S.  1096;  Winch  t,  Birken^  (o)  Clinch  v.  Financial  Corpora^ 

head,  Jtc,  Bail.  Co,,  5  De  G.  &  S.  tion,  5  Eq.  450. 

662 ;  Beman  v.  Bufford,  1  Sim.  N.  (jp)  Stace  tk  Worth^s  case,  4  Ch. 

8.  550 ;  Salomons  y.  Laing,  12  Beay.  682. 

377.   Compare  Clay  y.  Bufford,  5  De  {q)  Dougan^s  case,  8  Ch.  545. 

G.  &  S.  768.  (r)  Ernest  y.  Nichdls,  6  H.  L.  C. 

{k)  Ernest  y.  Nicholls,  6  H.  L.  C.  401 ;  Era  Assurance  Soc.,   2  J.  & 

401;    Era  Assurance  Soc,,  2  J.  &  H.  400;   Saxon  Life  Assur,  Soc,, 

H.  400;  1  H.  &  M.  672;  Keams  y.  ib.  408,  and  1  De  G.  J.  &  Sm.  29; 

Z«i/,  1  H.  &  M.  681.  Gilbert   y.    Cooper,    10   Jur.   580; 

(0  lb.  Beman  v.   Bufford,   1   Sim.   N.   S. 

(m)  Ib. ;  and  see  European  Soc,,  550;  Clay  y.  Bufford,  5  De  G.  &  S. 

8  Ch.  D.  679.  76S. 

L.C. — VOL.  II.  76 
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Power  of 
majority. 


Bk.  IV.  Chap.  8.  such  powers  need  not  necessarily  be  conferred  by  the  original 

constitution  of  the  company ;  if  there  is  power  to  alter  and 
amend  the  constitution  of  the  company  they  may  be  sub- 
sequently acquired  (s). 

Whether,  where  no  powers  of  amalgamation  are  given  by 
the  regulations  of  a  company  and  no  means  of  acquiring  them 
are  provided  by  such  regulations,  they  can  be  conferred  by 
a  meeting  of  shareholders,  has  been  much  discussed.  Amal- 
gamation with  another  company  must  involve  a  complete 
change  in,  if  not  a  destruction  of,  one  at  least  of  the  companies 
intending  to  amalgamate ;  and  even  if  such  a  transaction  is 
one  which  could  be  effected  by  a  unanimous  agreement  upon 
the  part  of  the  members,  it  is  difficult  to  hold  that  it  is 
one  as  to  which  the  majority  ought  to  be  able  to  bind  the 
minority  {t). 

But  even  a  unanimous  agreement  of  the  members  of  a 
company  to  amalgamate  with  another  company,  unless  per- 
mitted by  the  terms  of  its  regulations,  would  be  ineffectual 
except  in  the  case  of  those  companies  which  are  in  fact  mere 
partnerships.  Such  bodies  may  alter  or  vary  the  agreements 
into  which  they  have  entered  (w).  But  with  respect  to  com- 
panies which  are  created  by  a  special  Act  of  Parliament,  by 
charter,  by  letters  patent,  or  by  registration,  the  case  is  very 
different :  for  every  company  so  established  is  governed  by  a 
law  defining  its  objects  and  limiting  its  powers,  and  such  law 
cannot  be  abrogated  by  any  agreement  between  the  members 
of  the  company,  however  unanimous  they  may  be  (x). 

Of  recent  years  it  has  become  not  unusual  for  companies 
governed  by  the  Companies  Acts  to  be  registered  with  powers 
sufficiently  wide  to  authorise  an  amalgamation  or  the  sale  of 
their  undertakings  for  shares  in  other  companies  (y),  but  even 


Amalgamation 
under  statutory 
power. 


{$)  Argua  Life  Aaaur,  Soc,,  39  Ch. 
D.  671 ;  Doman*a  case,  3  Ch.  D.  21. 

{t)  Btman  v.  Ruffordy  1  Sim.  N. 
S.  550;  and  see  further  as  to  the 
powers  of  majorities,  ante,  pp.  434  et 
seq, 

(u  Keene^a  Ex€cvior%^  case,  3  De 
G.  M.  &  G.  272. 

(x)  See,  as  to  this,  ante,  pp.  434  et 


seq, 

(y)  See  for  instajioeB  North-West 
Argentine  Rail  Co.  [1900],  2  Ch.  883 ; 
Cotton  V.  Imperial  and  Foreign,  <fec., 
Corp.[1892],3Ch.454;  Watty. London 
and  Northern  Assets  Corp.  [1898],  2 
Ch.469;  New  Zealand  Gold  Extraction 
Co.  V.  Peacock  [1894],  1  Q.  B.  622 ; 
Foster  v.  Borax  Co.  [1901],  1  Ch. 
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now,  when  an  amalgamation  is  desited,  recourse  is  usually  Bk.  iv.  oup.  8. 
had  to  one  or  other  of  the  following  statutory  methods : — 

1.  Application  may  be  made  to  Parliament  for  a  special  Act 
to  enable  companies  to  amalgamate  (^).  This,  however,  is 
not  often  done  now  except  in  cases  of  companies  formed  by 
special  Acts. 

2.  An  amalgamation  may  often  be  in  effect  carried  out  by 
an  arrangement  or  compromise  under  the  provisions  of  the 
Joint  Stock  Companies  Arrangement  Act,  1870  (a),  which  has 
recently  been  extended  so  as  to  apply  between  the  company 
and  its  members,  as  well  as  between  the  company  and  its 
creditors  (6). 

8.  But  the  most  usual  method  of  proceeding  is  under 
sections  161  and  162  of  the  Companies  Act,  1862  (c).  These 
sections  apply  to  aU  companies  which  are  registered  under  the 
Act.  A  company  not  already  registered  may  register  for  the 
express  purpose  of  winding  up  and  selling  its  business  under 
them  (d) ;  and  provided  the  proposed  sale  is  within  the  section, 
no  objection  to  it  can  be  raised  on  the  ground  that  it  is  not 
authorised  by  the  companies'  regulations  (e). 

A  company  proposing  to  make  use  of  the  powers  conferred  Mode  of  proceed- 

iog  under  §§  161. 

by  these  sections  passes  special  resolutions  to  wind  up  volun- 162  of  the  Oom- 
tarily,  appoints  liquidators,  and  gives  them  either  a  general  or  ^sesT  ^' 
special  authority  to  sell  or  transfer  the  whole  or  a  part  of  its 
business  to  another  company  in  consideration  of  shares, 
policies,  or  like  interests  in  such  company  (/) .  The  notices 
summoning  the  meeting  at  which  the  proposed  transaction  is 
to  be   submitted  to  the  shareholders,  should  give  distinct 


326;  Vivian  &  Co,,  Ld,  [1900],  2 
Oh.  654.  The  existence  of  deben- 
tures with  a  floating  charge  docs 
not  necessarily  prevent  the  exercise 
of  such  a  power.  See  the  two  last 
cases  and  anie,  pp.  318 — 320. 

(z)  See  ante,  pp.  244  and  445,  as  to 
the  right  to  apply  to  Parliament, 
(a)  See  ante,  pp.  986  et  seq, 
{b)  Comp.  Act,  1900,  §  24. 

(c)  Ante,  p.  1189. 

(d)  SouthaU  y.    British    Afutttal 
Lift  A$»ur,  Soc.,  11  £q.  66,  and  6 


Ch.  614,  which  was  the  case  of  a 
mutual  insurance  society. 

(c)  lb.,  and  Clinch  v.  Financial 
Corporation,  4  Ch.  117,  and  5  Eq. 
450. 

(/)  §  161.  The  resolution  to 
wind  up  voluntarily  may  be  valid 
although  its  object  may  have  been 
to  carry  out  an  objectionable 
scheme:  Ex  parte  Fox,  6  Ch.  176. 
See,  also,  Cleve  v.  Financial  Cor-' 
porationy  16  Eq.  363. 

76   2 
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Terms  uid 
conditions. 


Bk.  IV.  Chap.  8.  intimation  that  it  is  intended  to  proceed  under  these  sections  (g) . 

The  sale  must  be  to  a  company  Qi) ;  and  not  to  a  person  who, 
though  undertaking  to  form  a  company,  is  free  to  make  any 
bargain  he  pleases  for  the  sale  of  the  assets  to  it  (i).  An 
agreement  entered  into  with  a  person  as  the  agent  or  trustee 
for  an  unformed  company  is  good  (A:).  A  sale  to  a  foreign 
company  may  be  valid,  at  least  where  the  company  selling 
carries  on  business  abroad  (Z). 

The  sale  may  be  upon  any  terms  which  a  majority  of  the 
members  approve,  and  which  they  are  competent  in  point  of 
law  to  approve  on  behalf  of  the  company  (771).  Thus  a  sale  may 
be  made  in  consideration  of  shares  in  the  purchasing  company 
which  are  not  fully  paid  up  {n) ;  and  the  agreement  for  the  sale 
may  provide  that  such  shares  shall  be  distributed  directly 
among  the  shareholders  of  the  selling  company,  and  not  given 
to  the  liquidator  as  part  of  the  assets  in  the  winding  up  (0). 
Moreover,  the  agreement  may  fix  a  time,  provided  it  is 
reasonable,  within  which  the  shareholders  must  apply  for  the 
shares  to  which  they  are  entitled  (j[>),  and  may  place  the 
shares  not  applied  for  within  that  time  at  the  disposition  of 
the  purchasing  company  {q).  If  no  time  is  fixed  by  the 
agreement,  the  shareholders  must  apply  within  a  reasonable 
time  (r).  Again,  it  is  no  objection  to  a  sale  that  it  provides 
that  the  purchasing  company  shall  take  a  portion  only  of  the 
assets  and  liabilities  of  the  selling  company,  leaving  the  rest 


{g)  Imperial  Bank  of  China  v. 
Bank  of  Hindustan,  6  Eq.  91 ;  Fox*8 
case,  6  Ch.  176. 

(h)  §  161.  A  sale  may  be  to  a 
company  formed  for  the  purpose  of 
taking  over  the  business  and  assets 
of  the  selling  company:  Imperial 
Merc.  Credit  Co.,  12  Eq.  504 ;  Agra 
&  Masterman^s  Bank,  ib.  509,  note ; 
Ex  parte  Poolers  executors,  8  Ch.  702, 
where  the  sale  was  to  another  com- 
pany being  wound  up. 

(f)  Bird  V.  Bird's  Patent  Sewage 
Co,,  9  Ch.  358. 

{k)  Hester  <fe  Co.,  Limited,  44 L.  J. 
N.  S.  Ch.  757. 


{I)  ExparU  Fox,  6  Ch.  183. 

(m)  See  cases  in  note  [h)  aboye. 

(92)  City  and  County  Investment 
Co.,  13  Ch.  D.  475.  Higg's  case,  2 
H.  &  M.  665. 

(0)  Ib. 

(jp)  Postlethwaite  v.  Port  Phillip, 
Ac,  Mining  Co.,  43  Ch.  D.  452; 
Burdett-CouttsY. True  Blue,  <fcc.,  Gold 
Mine  [1899],  2  Ch.  616. 

{q)  Burdett  Coutts  y.  True  Blue, 
&c..  Gold  Mine  [1899],  2  Ch.  616. 

(r)  Zuccani  y .  Nacupai  Gold  Min~ 
ing  Co.,  61  L.  T.  N.  S.  180,  and 
cases  in  note  (p). 
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of  the  debts  to  be  paid  for  by  the  liquidator  of  the  selling  Bk.  IV.  Chap.  8. 
company  («). 

But  no  transfer  or  sale  under  these  sections  can  be  valid  as  LUbUities  of 
against  dissentient  shareholders  if  the  terms  of  the  transfer  or  notbe i^re^ed^ 
sale  are  such  as  to  expose  them  to  increased  liability  (t) ;  e.g., 
where  they  are  made  to  guarantee  that  their  assets  will  yield  a 
certain  sum,  or  to  pay  by  calls  for  shares  in  the  new  company. 
There  is,  however,  no  objection  to  the  agreement,  providing 
that  a  call  shall  be  made  and  the  proceeds  be  included  in  the 
assets  sold  (u) ;  a  sale  upon  the  terms  that  the  purchasing 
company  shall  pay  the  selling  company's  debts  out  of  the 
assets  purchased,  and  that  if  such  assets  are  insufficient  for 
the  purpose  the  selling  company  will  make  good  the  deficiency 
out  of  calls  to  be  made  for  the  purpose,  is  not  ultra  vires  (x). 
Nor  again  can  the  terms  of  the  sale  or  transfer  deal  with  the  Disiribuiionof.] 
distribution  of  what  may  be  agreed  upon  as  the  consideration  Jaie.^"^*'*^^ 
for  the  sale,  whether  it  be  shares  or  money ;  it  must  be  dis- 
tributed, after  payment  of  the  debts  and  liabilities  of  the  selling 
company,  amongst  the  members  according  to  their  rights  and 
interests  in  the  company  (y).  But  an  agreement  for  sale 
which  is  otherwise  valid  is  not  rendered  invalid  as  between 
the  buying  and  selling  companies  because  it  contains  invalid 
provisions  for  the  distribution  of  the  proceeds  of  the 
sale  {z).  Provision  may  be  made  for  the  payment  of  a  proper 
compensation  to  the  directors  of  the  selling  company  out  of 
the  purchase-money  (a) ;  but  if  there  is  a  provision  to  this 
effect  the  notice  calling  the  meeting  must  refer  to  it  {aa). 


(«)  City  and  County  Invutment 
Co.,  13  Ch.  D.  475. 

(<)  Clinch  T.  Financial  Corpora- 
tion,  4  Gh.  117,  and  5  Eq.  450, 
where  the  sale  was  set  aside  after  it 
had  been  carried  out.  See,  also, 
Imperial  Bank  of  China,  &c,  y.  Bank 
of  Hindustan,  6  Eq.  91,  and  cases  in 
next  two  notes. 

(ti)  New  Zealand  Gold  Extraction 
Co.  v.  Peacock  [1894],  1  Q.  B.  622. 

(«)  BcMk  of  South  Australia  (2) 
[1895J,  1  Ch.  578. 

(y)  OHffithY.  Paget,  5  Ch.D.SM, 


and  6  Ch.  D.  511;  Simpson  y. 
Palace  Theatre,  W.  N.  1893,  p.  91. 

(2)  Wall  y.  London  and  Northern 
AsseU  Corp,  [1898],  2  Ch.  469; 
Griffith  y.  Paget,  5  Ch.  D.  894.  See, 
too,  North'  West  Argentine  Bail,  Co. 
[1900],  2  Ch.  883. 

(a)  Southall  y.  British  Mutual 
Life  Assur.  Co,,  6  Ch.  614.  See 
further,  as  to  allowances  to  directors, 
ante,  pp.  539  tt  seq, 

{aa)  Kaye  y.  Croydon  Tramways 
Co,  [1898],  1  Ch.  359. 
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Remedies  for 
creditors  and 
dissentients. 


Bk.  IV.  Chap.  3.      A.  Sale  duly  carried  out  under  these  sections  binds  both 

creditors  and  dissentient  members.  If  a  creditor  thinks 
himself  injured  by  the  transaction  he  must  apply  within  a  year  to 
have  the  company  wound  up  either  by  the  Court  or  subject  to 
its  supervision  (6).  This  will  avoid  the  transaction  unless 
sanctioned  by  the  Court  (c).  The  remedy  for  a  dissentient 
member  is  to  express  his  dissent  in  writing  addressed  to  the 
liquidators  and  left  at  the  registered  office  of  the  company  not 
later  than  seven  days  after  the  passing  of  the  special  resolu- 
tion ;  and  he  must  further  require  the  liquidators  at  their 
option  either  to  abstain  from  carrying  the  resolution  into 
effect  or  to  purchase  his  interest  (d). 

If  the  liquidators  elect  to  purchase  the  interest  of  a  dissen- 
tient member,  they  should  give  him  every  facility  for  ascer- 
taining its  value  {e) ;  but  he  has  no  right  to  inspect  the  books 
of  the  selling  company  after  they  have  been  handed  over  to 
the  purchasing  company  in  order  to  see  whether  it  would  be 
better  to  accept  the  valuation  of  the  liquidators  or  to  go  to 
arbitration  (/).  If  the  price  cannot  be  agreed  upon  it  must 
be  settled  by  arbitration  {g),  and,  if  necessary,  the  Court  will 
order  a  commission  to  issue  for  the  examination  of  witnesses 
abroad  {h).  As  soon  as  the  price  has  been  fixed  an  action 
may  be  brought  against  the  company  for  the  amount  (t). 

A  dissentient  shareholder  cannot  be  deprived  of  his  rights 
under  §§   161   and  162  by  the  articles  of  association  (k). 


Purchase  of 

dissentients' 

interest. 


Dissentients 
cannot  be 
deprived  of  their 
rights. 


(6)  City  and  County  Investment 
Society,  18  Ch.  D.  475. 

(c)  lb.,  and  §  161,  t.«.,  sanctioned 
by  an  order  made  in  the  compulsory 
winding  up,  or  in  the  winding  up 
subject  to  supervision :  Callao  Bis 
Co.,  42  Cb.  D.  169. 

{d)  Tbe  notice  of  dissent  must 
contain  a  notice  requiring  tbe  liqui- 
dators eitber  to  abstain  from  carry- 
ing tbe  resolution  into  effect  or  to 
purchase  tbe  dissentient's  sbare: 
Union  Bank  of  King$ton-upon'Hull, 
13  Cb.  D.  808.  See,  too,  as  to 
sufficiency  of  notice,  London  and 
Westminster  Bread  Co.,  W.  N.  1890, 
p.  3. 


(«)  Imperial  Mercantile  Credit 
Assoc,,  12  Eq.  p.  515. 

(/)  Morgan's  case,  28  Cb.  D.  620. 

{g)  A  judge  can  appoint  an 
umpire  if  tbe  arbitrators  do  not 
agree :  ante,  p.  1189,  note(/).  As  to 
costs,  see  Imperial  Mercantile  Credit 
Assoc.,  12  Eq.  504 ;  as  to  tbe  time 
witbin  wbicb  an  award  must  be 
made,  bqq  Baring- Oould  v.  Sharping- 
Um,  a&c,  Syndicate  [1899],  2  Cb.',80. 

(h)  Mysore  West  Gold  Mining 
Co.,  42  Cb.  D.  535. 

(»)  Be  Rosaz  y.  Anglo^Italian 
Bank,  L.  E.  4  Q.  B.  462. 

{k)  iSfm5/e,  tbe  agreement  referred 
to  in  §  162  is  an  agreement  between 


T7NDER  COMPANIES  ACT,   1862,   §§    161   AND   162.  1207 

either  directly,  by  an  article  eipressly  excluding  ench  Bk.  IV.  Ohap.  8. 
rights  (Q,  or  indirectly,  by  an  article  conferring  upon  the 
liquidator  a  power  to  sell  on  other  terms  (m).  The  sections, 
however,  do  not  apply  to  a  sale  by  a  company  under  powers 
contained  in  its  memorandum  of  association  before  it  goes 
into  Uquidation,  although  the  sale  is  made  in  contemplation 
of  immediate  liquidation  (n). 

If  the  liquidator  proposes  to  distribute  the  proceeds  of 
sale  without  making  proper  provision  for  the  rights  of 
dissentient  shareholders,  they  can  obtain  an  injunction  to 
restrain  him  from  so  doing  (o)« 

With  respect  to  those  who  do  not  give  the  proper  notice  in  Omission  to  give 
due  time,  it  has  been  decided  that  although  they  cannot  im-  in  time. 
peach  the  transfer,  they  cannot  be  compelled  to  become  share- 
holders in  the  purchasing  company ;  and  if  they  are  registered 
as  shareholders  therein  against  their  consent,  they  are  entitled 
to  have  their  names  removed  from  the  register  (p) .  Moreover, 
in  the  absence  of  a  proper  and  timely  notice  a  dissentient 
loses  his  right  to  have  his  interest  purchased,  and  it  is  said 
that  he  also  loses  all  right  to  any  share  of  the  surplus  assets  of 
the  company  being  wound  up  {q).  This  share,  if  he  were 
entitled  to  it,  would  be  practically  represented  by  the  shares 
in  the  purchasing  company,  which  he  might  have  taken  if  he 
had  chosen,  and  which  he  might  require  the  Uquidators  to  sell 
for  his  benefit  if  he  had  any  right  to  them  at  all.  The  general 
opinion,  however,  seems  to  be  adverse  to  his  having  any  such 
right ;  his  choice  being  to  assent ;  or  to  dissent  and  require 
his  interest  to  be  purchased ;  or  to  dissent  and  abandon  all 
his  interest  in  the  company  (r). 

the  liquidator  and  the  dissentient,  Martinis  case,  ib.  669 ;  Ex  parte  Loa^ 

see  cases  in  two  next  notes.  1 1  Jur.  N.  S.  661.  See,  also,  Ex  parte 

(/)  Baring^Gould  v.  Sharpington,  Fox,  6  Ch.  176,  and  Ex  parte  Bag^ 

<fec.,   Syndicate  [1899],    2   Ch.   80.  ehaw,  4  Eq.  341 ;    Imperial  Mer- 

See  also,  Ex  parte  Foxfi  Ch.  176.  cantile  Credit  AesoCf  12  Eq.  504. 

(m)  Fayne  v.  Cork  Company ,  Ld,  {q)  See  Higg^s  case,  2  Hem.  &  M. 

[1900],  1  Ch.  308.  6d7.    The  marginal  note,  however, 

(n)  Cottony  *  Imperial  and  Foreign^  is  scarely  warranted  by  the  judg- 

ifec.,  Corp,  [1892],  3  Ch.  454.  ment. 

(o)  See  cases  in  notes  (/)  and  (m),  (r)  See  Higgle  caecy  2  Hem.  &  M. 

ante,  657 ;    Clinch  v.  Financial   Corp.,  5 

(p)  Higg'B  ease,  2  Hem.  &M.  657 ;  Eq.  pp.  472,  473 ;    Postlethwaite  v. 
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Bk,  IV.  Chap.  8.      In  a  case  where  the  business  of  a  bank  had  been  transferred 

under  these  sections,  and  dissentient  shareholders  presented  a 
petition  for  a  compulsory  winding  up,  and  impeached  the 
validity  of  the  resolution  to  wind  up  and  of  all  the  subsequent 
transactions,  the  Court  gave  them  leave  to  take  such  proceed- 
ings as  they  might  be  advised  m  the  name  of  the  company  in 
order  to  set  aside  the  transactions  complained  of ;  but  the 
Court  declined  to  order  the  bank  to  be  wound  up  compulsorily, 
or  subject  to  the  supervision  of  the  Court,  and  also  declined  to 
decide  on  the  petition  what  the  rights  of  the  dissentients  were(«). 

But  a  shareholder  whose  interest  has  been  purchased  by  the 
liquidators  under  section  161  does  not  cease  to  be  liable  to  the 
creditors  of  the  company ;  the  section  not  contemplating  any 
alteration  of  liability  as  between  the  dissentient  shareholder 
and  the  creditors  whose  debts  are  to  be  contributed  to  by  all 
the  shareholders  (t). 

Where  a  company  is  already  being  wound  up  by  the  Court, 
these  sections  are  not  applicable,  as  they  are  expressly  limited 
to  a  voluntary  winding  up  (u).  But  the  Court  has  as  wide,  if 
not  wider,  powers  under  §  95  of  the  Act,  and  in  any  case  where 
it  might  seem  desirable  the  Court  could,  it  is  conceived, 
effect  an  amalgamation  by  a  sale  under  such  last-mentioned 
section  (x) . 

The  amalgamation  and  transfer  of  the  business  of  life  insur- 


Li&bility  of 
shareholders 
to  creditor^ 


Companies 
being  wound  up 
by  the  Court. 


Life  Insurance 
Companies. 


Fort  Phillip t  <fec.,  Mining  Co,,  43  Ch. 
452;  Burdett-CouttB  v.  True  Bluet 
<fec.,  Gold  Mine  [1899],  2  CL  616. 

(s)  Imperial  Bank  of  China,  <fcc., 
1  Ch.  339.  Compare  Ex  parte  Fox, 
6  Ch.  176.  As  a  rule,  however, 
the  Court  will  have  regard  to  the 
wishes  of  the  majority,  of  share- 
holders and  creditors  as  against 
a  dissentient  minority,  unless  they 
will  be  exposed  to  liability,  Im- 
perial Credit  Asboc.,  12  Eq.  504; 
Ex  parte  Pool^s  executors,  8  Ch.  702. 

{t)  Viniuffs  case,  6  Ch.  96,  where 
the  liquidators  had  taken  a  transfer 
of  the  shares,  which  was  not  in  fact 
authorised  by  the  agreement  they 
had  to  carry  out;  it  seems,  however, 


that  under  §  131  the  liquidators  may 
take  a  transfer  of  shares ;  the  effect 
of  which  would  be  to  relieve  the 
shareholder  from  any  future  lia- 
bility, not  only  with  respect  to  the 
costs  of  the  winding  up,  but  any 
costs  of  any  liabilities  incurred  by 
reason  of  the  transaction  in  ques- 
tion. See  Ex  parte  Poolers  eocecutors, 
8  Ch.  p.  710. 

(u)  It  has,  however,  been  held 
that  they  extend  to  a  winding  up 
under  supervision.  See  Imperial 
Mercantile  Credit  Assoc,,  12  Eq. 
504. 

(x)  See  Agra  and  Masterman*$ 
Bank,  12  Eq.  509,  note;  and  onie, 
p.  990. 
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ance  companies  is  expressly  provided  for  by  the  Life  Assurance  Bk.  iv.  Chap.  8. 
Companies  Act,  1870  (^),  §§  14,  16.     These  sections  are  as 
follows : — 

14.  Where  it  is  intended  to  amalgamate  two  or  more  oompanies,  or  to  83  &  84  Viot. 
tranefer  the  life  aseuranoe  business  of  one  company  to  another,  the  directors  ^  "^»  >»  ^  »  ^*'* 
of  any  one  or  more  of  such  companies  may  apply  to  the  Court,  by  petition, 

to  sanction  the  proposed  arrangement,  notice  of  such  application  being 
published  in  the  Gazette,  and  the  Court,  after  hearing  the  directors  and 
other  persons  whom  it  considers  entitled  to  be  heard  upon  the  petition, 
may  confirm  the  same  if  it  is  satisfied  that  no  sufficient  objection  to  the 
arrangement  has  been  established. 

Before  any  such  application  is  made  to  the  Court  (s),  a  statement  of  the 
nature  of  the  amalgamation  or  transfer,  as  the  case  may  be,  together  with 
an  abstract  containing  the  material  facts  embodied  in  the  agreement  or 
deed  under  which  such  amalgamation  or  transfer  is  proposed  to  be  effected, 
and  copies  of  the  actuarial  or  other  reports  upon  which  such  agreement  or 
deed  is  foimded,  shall  be  forwarded  to  each  policy  holder  of  both  companies 
in  case  of  amalgamation,  or  to  each  policy  holder  of  the  transferred  com- 
pany in  case  of  transfer  by  the  same  being  transmitted  in  manner  provided 
by  section  one  himdred  and  thirty-six  of  the  Companies  Clauses  Consolida- 
tion Act,  1845,  for  the  transmission  to  shareholders  of  notices  not  requiring 
to  be  served  personally;  and  the  agreement  or  deed  xmder  which  such 
amalgamation  or  transfer  is  effected  shall  be  open  for  the  inspection  of  the 
policy  holders  and  shareholders  at  the  office  or  offices  of  the  company  or 
companies  for  a  period  of  fifteen  days  after  the  issuing  of  the  abstract 
herein  provided. 

The  Court  shall  not  sanction  any  amalgamation  or  transfer  in  any  oase 
in  which  it  appears  to  the  Court  that  policy  holders  representing  one-tenth 
or  more  of  the  total  amount  assured  in  any  company  which  it  is  proposed 
to  amalgamate,  or  in  any  company  the  business  of  which  it  is  proposed  to 
transfer,  dissent  from  such  amalgamation  or  transfer. 

No  company  shall  amalgamate  with  another,  or  transfer  its  business  to 
another,  unless  such  amalgamation  or  transfer  is  confirmed  by  the  Court 
in  accordance  with  this  section. 

Provided  always,  that  this  section  shall  not  apply  in  any  case  in  which 
the  business  of  any  company  which  is  sought  to  be  amalgamated  or  trans- 
ferred does  not  comprise  the  business  of  life  assurance  (a). 

15.  When  an  amalgamation  takes  place  between  any  companies,  or 
when  the  business  of  one  company  is  transferred  to  another  company,  the 
combined  company  or  the  purchasing  company,  as  the  case  may  be,  shall, 
within  ten  days  from  the  date  of  the  completion  of  the  amalgamation  or 
transfer,  deposit  with  the  Board  of  Trade  certified  copies  of  statements  of 
the  assets  and  liabilities  of  the  companies  concerned  in  such  amalgamation 
or  transfer,  together  with  a  statement  of  the  nature  and  terms  of  the  amal- 

(y)  33  &  34  Vict.  c.  61.  (o)  See  Argus  Life  A$sur,  Co,,  39 

(2)  See  ^n*to»X//e  ^Moc.,  W.  N.  Ch.  D.,  which  was  the  case  of  a 
1887,  p.  122.  petition  under  this  section. 
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Bk.  lY.  Chap.  8.  gamation  or  transfer  and  a  certified  copy  of  the  agreement  or  deed  under 
""  which  such  amalgamation  or  transfer  is  effected,  and  certified  copies  of  the 

actuarial  or  other  reports  upon  which  such  agreement  or  deed  is  founded ; 
and  the  statement  and  agreement  or  deed  of  amalgamation  or  transfer 
shall  be  accompanied  by  a  declaration  under  the  hand  of  the  chairman  of 
each  company  and  the  principal  managing  officer  of  each  company,  that 
to  the  best  of  their  belief  eyery  payment  made  or  to  be  made  to  any  person, 
whatsoever  on  account  of  the  said  amalgamation  or  transfer  is  therein  fully 
set  forth,  and  that  no  other  payments  beyond  those  set  forth  have  been 
made  or  are  to  be  made  either  in  money,  policies,  bonds,  valuable  securities^ 
or  other  property  by  or  with  the  knowledge  of  any  parties  to  the  said 
amalgamation  or  transfer. 

It  has  been  decided  that  these  sections  do  not  confer  upon 
an  insurance  company  a  power  to  transfer  its  business  to 
another  company,  and  that,  assuming  the  existence  of  a  power 
of  transfer,  they  only  contemplate  the  transfer  of  the  whole  of 
the  assurance  business,  without  any  reduction  in  the  policies 
or  any  fresh  contracts  with  the  policy  holders  (b). 

The  effect  of  the  amalgamation  of  life  insurance  companies 
on  their  policy  holders  has  been  already  pointed  out  (c). 
Coet-book  The  amalgamation  of  companies  working  mines  within  the 

Stannaries  is  dealt  with  by  50  &  51  Vict.  c.  48,  §  27,  which 
enacts — 

50  k  61  Vict.  When  the  limits  of  any  mine  join  those  of  any  other  mine  the 

c.  48,  §  27.         companies  respectively  working  the  said  mines  may,  with  the  consent  in 

writing  of  the  respective  lessors  thereof  in  all  cases  where  such  consent  is 
by  law  or  custom  necessary,  amalgamate  and  become  one  company,  pro- 
vided that  no  such  amalgamation  shall  take  place  unless  each  of  the  said 
companies  shall  authorise  the  same  by  a  special  resolution,  to  which  two- 
thirds  in  value  of  the  shareholders  in  the  said  company  shall  consent  in 
writing ;  such  resolution  shall  be  registered  in  the  Court,  and  the  amalga- 
mation shall  not  take  effect  until  such  registration,  and  shall  be  advertised 
in  such  manner  as  the  Court  directs. 

The  Act,  however,  contains  no  definition  of  amalgamation ; 
nor  are  there  any  provisions  dealing  with  the  rights  of  dissen- 
tients ;  and  although  the  resolution  authorising  the  amalga- 
mation requires  to  be  registered  in  the  Court,  it  does  not 
appear  that  the  Court  has  any  discretion  as  to  withholding  the 
registration  if  it  is  duly  sanctioned. 

(6)  Sovereign  Uft  Ass.    Co,,  42  (c)  See  antey  pp.  369  et  $eq.  and 

Ch.  D.  640.  pp.  1023  et  seq. 
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The  effect  of  amalgamation  on  the  debts  of  the  amalgama-  Bk.  iv.  Chap.  8 
ting  companies  has  been  ahready  discussed  {d). 

The  onion  or  amalgamation  of  building  societies  is  governed  BaUding  and 
by  the  Building  Societies  Acts,  1874  (§  88),  1877  (§  5),  and  J^^J?^^  "^^ 
1894  (§    19),  and  of    registered   industrial   and  provident  *^^«*^«^ 
societies  by  the  Industrial  and  Provident  Societies  Act,  1898 
(§§  68  and  54). 

Where  a  company  wishes  to  alter  the  nature  of  its  business  ReconstniotioD. 
or  effect  anything  which  is  idtra  vires,  and  which  cannot  be 
authorised  by  an  alteration  of  its  constitution  under  powers 
conferred  upon  it,  recourse  is  commonly  had  to  reconstruction. 
Beconstruction  differs  from  amalgamation  in  that,  as  a  rule, 
there  is  only  one  transferring  company,  and  the  company  to 
which  the  property  in  question  is  transferred  is  practically 
the  same  company,  with  some  alterations  in  its  constitution. 
In  point  of  law,  the  two  companies  are,  however,  distinct 
persons. 

The  method  of  proceeding  to  a  reconstruction  is  similar  to 
that  described  above  in  cases  of  amalgamation.  The  most 
usual  way  of  proceeding  is  under  §§  161  and  162  of  the  Com- 
panies Act,  1862,  a  new  company  being  formed  to  take  over  the 
assets  and  liabilities  of  the  old  company. 

If  a  company  passes  resolutions  for  a  voluntary  winding  up  ''Liqaidation." 
with  a  view  to  a  reconstruction,  it  '^  enters  into  liquidation" 
within  the  meaning  of  those  words  in  a  proviso  for  re-entry 
contained  in  a  lease  (e). 


{d)  See  antct  pp.  36S  ei  $eq,  and 
1 020  et  Hq,  As  a  rule,  a  person  who 
becomes  surety  to  a  corporation  for 
the  conduct  of  one  of  its  servants  is 
discharged  by  the  amalgamation  of 
that  corporation  with  another.  See 
The  Eastern  Union  Bail.  Co.  v.  Coch- 
rane, 9  Ex.  197,  and  L.  B.  &  S.  C, 


Bail.  Co.  V.  Goodwin,  3  Ex.  320, 
where  the  surety  was  not  discharged ; 
but  the  statute  amalgamating  the 
two  contained  an  express  provision 
on  the  subject 

(c)  Etvart  v.  Fryer  [1901],  1  Ch. 
499 ;  Horsey  Estate,  Ld,  v.  Sieiger 
[1899],  2  Q.  B.  79. 
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ABANDONMENT  OF  RAILWAYS. 


CHAPTER  IV. 

ON  THE  ABANDONMENT  OF  RAILWAYS,  AND  THE  WINDING  UP  AND 

DISSOLUTION  OF  RAILWAY  COMPANIES. 

Bk.  IV.  Chap.  4.      rp^j,  jg^gt  ^inding-up  Acts  to  which  it  is  necessary  to  advert, 

are,  "The  Abandonment  of  Bailways  Act,  1850*' (a),  "The 
Bail  way  Companies  Act,  1867  "  (6),  and  "The  Abandonment 
of  Railways  Act,  1869  "(c). 


1.  Abandonment  of  Railways, 

The  first  of  these  Acts  was  passed  in  1850,  and  only  applied 
to  railway  companies  incorporated  by  Act  of  Parliament,  and 
empowered  to  make  a  railway  by  an  Act  passed  before  the  14th 
of  August,  1850  (d). 

Other  railways,  incorporated  by  Act  of  Parliament,  could, 
until  the  passing  of  the  Railway  Companies  Act,  1867(6),  only 
be  wound  up  (if  at  all)  under  7  &  8  Vict.  c.  Ill  (/).  The 
Railway  Companies  Act,  1867,  amended  the  Act  of  1850,  and 
extended  the  operation  of  it  to  all  companies  authorised  to 
make  railways  by  any  Act  passed  before  the  session  80  &  31 


\a)  13  &  14  Vict  c  83. 

(6)  30  &  31  Vict.  c.  127. 

(c)  32  &  33  Vict.  c.  114.  Lord 
Dalhousie's  Act  (9  &  10  Vict.  c.  28), 
which  applied  only  to  unincorpo- 
rated railway  companies  projected 
before  July,  1846,  has  ceased  to  be 
of  any  practical  importance.  See, 
upon  it,  Jonea  v.  Charlemontf  16 
Sim.  271 ;  Coupland  v.  Challis,  2 
Ex.  682 ;  Owen  v.  Challia,  6  C.  B. 
115;  and  Ex  parte  Clarke,  12  Jur. 
471 ;  and  Ex  parte  Green ,  ib.  534, 
and  13  ib.  775,  as  to  proof  of  debts. 

id)  13  &  14  Vict,  c  83,  §  1.  As 
to  its  retrospective  operation,  see 


Mackenzie  V.  Sligo,  <fec.,  Bail.  Co.,  18 
Q.  B.  862. 

(c)  30  &  31  Vict.  c.  127. 

(/)  Whether  railway  companies 
incorporated  by  special  Act,  were 
within  7  &  8  Vict.  c.  1 1 1 ,  was  doubt- 
ful. See  BriglU  v.  HuUon,  3  H.  L. 
C.  366;  Ex  parte  Surge,  1  De  G.  & 
S.  588 ;  Ex  parte  Spackman,  ib.  599. 
Such  companies  were  expressly  ex- 
cepted from  the  Winding-up  Acts, 
1848-9.  See  as  to  the  Companies 
Act,  1862,  Ennia  and  Weat  Clare 
Bail.  Co.,  3  L.  B.  Ir.  94,  and  ante, 
p.  156. 
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Vict.  (1867).    These  Acts  were  amended  by  the  Abandonment  Bk.  ly.  Cbap.  4. 
of  Bail  ways  Act,  1869  (g). 

The  joint  effect  of  the  three  Acts  with  respect  to  the  abandon- 
ment of  railways  is  in  substance  as  follows : — 

If  any  company  authorised  to  make  a  railway  by  Act  of 
Parliament  passed  before  the  session  80  &  31  Vict.  (1867)  {h) 
desires  to  abandon  the  railway  in  whole  or  in  part,  the  com- 
pany may,  by  the  authority  and  with  the  consent  of  the 
holders  of  three-fifths  of  its  shares  or  stock  apply  to  the  Board 
of  Trade  (i)  for  liberty  to  abandon  the  same  (A:).  If  less  than 
three-fifths  of  the  share  capital  of  the  company  has  been 
subscribed,  the  Board  of  Trade  may,  if  it  think  fit,  without 
the  preliminary  consent  of  a  meeting  of  the  shareholders, 
proceed  under  the  Act  of  1850,  on  the  application  of  any 
person  named  in  the  special  Act  as  a  member  or  director,  or 
of  any  person  named  in  a  warrant  or  order  directing  payment 
of  any  deposit,  or  who  has  lent  the  deposit  or  any  part  thereof, 
or  who  has  entered  into  any  bond  conditioned  for  the  com- 
pletion of  the  railway,  or  for  payment  of  any  money  in  default 
thereof  (0,  or  in  the  case  of  a  company,  no  part  of  whose 
railway  is  open  for  traffic,  on  the  application  of  a  judgment 
creditor  (m). 

If  the  Board  of  Trade  entertains  the  application,  the  fact  of 
its  having  been  made  must  be  publicly  notified  by  the  company 
in  the  manner  directed  by  the  Act,  so  that  persons  desirous  of 
opposing  the  application  may  have  an  opportunity  of  doing 
so  (n).  After  due  notice  has  been  given  and  the  time  there'by 
fixed  for  opposing  the  application  has  expired,  the  Board  of 
Trade  may  by  warrant  under  seal,  and  signed  by  two  or  more 
of  the  members  of  the  board,  authorise  the  abandonment  of  the 
railway,  or  the  portion  of  it  described  in  the  warrant,  as  the 
board  may  think  fit  (o).  The  warrant  is  required  to  be  adver- 
tised (p) ;  and  after  it  has  been  duly  advertised  (of  which  a 

(g)  32  &  33  Vict.  c.  1 14.  (k)  13  &  14  Vict.  c.  83,  §  1. 

{h)  30  &  31  Vict.  c.  127,  §  31.  (0  30  &  31  Vict.  c.  127,  §  32. 

(0  These  powers  were  originally  (m)  32  &  33  Vict.  c.  114,  §  8. 

vested  in  the  commissioners  of  rail-  (n)  13  &  14  Vict.  c.  83,  §  13. 

ways,  but  were  transferred  to  the  (o)  lb.  §  15. 

Board  of  Trade  by  13  &  14  Vict.  c.  ( jp)  lb.  §  17,  as  amended  by  32  & 

83,  S  1.  33  Vict.  c.  114,  §  9. 
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Bt.  IV.  Chap.  4.  certificate  of  the  Board  of  Trade  is  suflScient  evidence  {q) ),  the 

company  is  released  from  the  obligation  of  making  the  aban- 
doned railway  (r).  The  Acts  contain  various  provisions  for 
regulating  the  manner  in  which  the  sense  of  the  shareholders 
is  to  be  taken  (s) ;  for  prohibiting  the  directors  from  proceed- 
ing with  the  undertaking  after  a  resolution  has  been  passed  to 
apply  to  the  Board  of  Trade  (t) ;  for  enabling  the  Board  to 
ascertain  the  true  state  of  the  company's  affairs  (u) ;  for  pro- 
tecting and  compensating  persons  who  have  acquired  rights 
against  the  company  (x) ;  for  reducing  the  capital  of  the 
company  if  the  Board  of  Trade  think  it  expedient  so  to  do  (y) ; 
and  for  dealing  with  the  money  deposited  for  the  purpose  of 
securing  the  completion  of  the  railway  {z). 

The  exercise  of  the  powers  of  the  Board  of  Trade  is  dis- 
cretionary (a). 

Upon  the  granting  of  a  warrant  for  the  abandonment  of  a 
railway,  the  powers  of  the  company  cease ;  and  the  company 
exists  only  for  the  purpose  of  winding  up  its  affairs  (6). 

When  a  wai'rant  has  been  granted  for  the  abandonment  of 
the  whole  of  a  railway,  a  petition  may  be  presented  under  the 
Companies  Acts  of  1862  and  1867,  either  by  the  company  or 
by  any  person  who,  under  the  Companies  Acts,  is  authorised  to 
present  a  petition  to  wind  up  a  company  (see  antCy  p.  841), 
or  by  any  person  upon  whose  application  the  Board  of  Trade 
may  proceed  in  pursuance  of  80  &  81  Vict.  c.  127,  §  82  (c) ; 
and  for  the  purpose  of  the  winding  up  the  company  shall  be 
deemed  an  unregistered  company,  which  may  be  wound  up 
under  the  Companies  Acts  {d). 


Warrant  for 
abandonment. 


Petition  to  wind 
up. 


(q)  13  &  14  Vict.  c.  83,  §  18. 

(r)  lb.  §  19. 

(«)  lb.  §§  2-11. 

(0  lb.  §§  4  and  12. 

(tt)  lb.  §  14. 

(x)  lb.  §§  16,  19-28,  35  and  36. 
§  35  is  amended  by  30  &  31  Vict. 
c.  127,  §  31,  by  substituting  2l8t 
May,  1867,  for  lltb  Feb.  1850. 

(y)  lb.  §  28. 

(2)  lb.  S  31,  cl.  3,  32  &  33  Vict, 
o    114,  §  5.      See   Water/ord,  <fec.. 


Rail  Co.,  Ir.  Rep.  4  Eq.  538,  as  to 
the  rights  of  the  depositors. 

(a)  30  &  31  Vict  c.  127,.  §  31, 
cL  3. 

(b)  13  &  14  Vict.  c.  83,  §  29, 
amended  by  32  &  33  Vict.  c.  1 14, 
§  10,  now  repealed  46  &  47  Vict, 
c.  39. 

(c)  The  substance  of  which  is 
given,  ante,  p.  1213. 

{d)  32&33Vict.  c.  114,  §4, 
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Under  the  joint  operation  of  these  Acts  and  special  Acts,  Bk.  iv.  Ch&p.  4. 
the  deposit  money  might  usually  have  been  applied  in  com-  Application  of 
pensating  landowners  for  loss  occasioned  by  the  abandonment  ^^^  ' 
of  the  undertaking  (e) ;  and  in  paying  meritorious  creditors,  that 
is,  creditors  whose  claims  arose  outside  and  independently  of  the 
promotion  of  the  company,  if  the  money  to  pay  them  could  not 
be  raised  by  calls  (/) ;  but  before  the  Act  referred  to  below, 
the  deposit  was  not  applicable  to  the  payment  of  "non- 
meritorious"  creditors,  i.e.,  promoters,  parliamentary  agents, 
and  people  employed  in  the  promotion  of  the  company  (g). 

Now  by  the  Parliamentary  Deposits  and  Bonds  Act,  1892  (h),  PariiMnentary 
where  any  deposit  has  been  made  to  secure  the  completion  by  Bonds  Act, 
any  company  of  any  undertaking  authorised  by  Parliament,  ^^^^' 
or  any  certificate  issued  under  the  authority  of  an  Act  of 
Parliament,  and  the  undertaking  has  not  been  completed 
within  the  time  limited  (t),  the  High  Court  may,  notwith- 
standing anything  in  the  general  or  special  Act,  order  the 
dei)08it  to  be  applied  towards  compensating  landowners 
injured  by  the  commencement,  construction,  or  abandonment 
of  the  undertaking,  or  in  consequence  of  the  compulsory 
powers  (k)  of  taking  property ;  and  in  the  case  of  a  tramway 
company,  in  compensating  the  road  authorities.  Subject  to 
the  payment  of  such  compensation,  and  notwithstanding  any 
provision  as  to  forfeiture  to  the  Crown,  the  Court  may,  if  a 
receiver  has  been  appointed,  or  the  company  is  insolvent,  and 
has  been  ordered  to  be  wound  up  ({),  or  the  undertaking  has 

(e)  Ruthin  and  Cwrig-y^Druidion  note  (u),  and  the  cases  just  cited. 

Bail.  Acty  32  Ch.  D.  438 ;  PoUerie$,  {h)  55  &  56  Vict.  c.  27.     Under 

Shrewsbury  and  North  WaUt  Bail,  §  2  money  secured  by  bond  is  ap- 

Co.^  25  Ch.  D.  251.  plicable  in  the  same  manner  as  the 

(/)  Bradford   Tramways  Co.,  4  deposit. 

Ch.  D.  18,  and  the  next  note.  {%)  The  jurisdiction  does  not  arise 

{g)  See    as    to    promoters,    &c.,  until  this  time  has  expired;   Ex 

Birmingham  and  Lichfield  Junction  parte  Chambers  [1893],  1  Ch.  47. 

Bail.  Co.y  28  Ch.  D.  652 ;  Lowestoft  (k)  7.e.,    the    exercise    of    such 

and  Yarmouth  Tramways  Co,,  6  Ch.  powers ;  merely  giving  a  notice  to 

D.  484 ;  Barry  Bail.  Co,,  4  Ch.  D.  treat  ia  not  sufficient;  see  Vxbridge 

315;  Bramptoumand  Longtown  Bail,  and   Bickmansworth   Bail,   Co,,  43 

Co,,  10  £q.  613.    A  solicitor  and  Ch.  D.  536. 

parliamentary  agent  was  paid  in  {I)  A  special  Act  enacting  that 

Kensington  Station  Act,  20  Eq.  197 ;  the    company    shall  wind  up    its 

but  query  this  case,  see  ante,  197,  affairs  may  be  an  order  to  wind  up 
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Bk.  IV.  Ohap.  4.  been  abandoned,  order  the  deposit  to  be  paid  to  the  receiver 

or  to  the  liquidator,  or  to  be  applied  as  part  of  the  assets  of 
the  company  for  the  benefit  of  its  creditors.  Subject  to  such 
application,  the  Court  may,  after  such  public  notice  as  seems 
reasonable  (m),  order  the  deposit  to  be  repaid  to  the  depositors 
or  those  claiming  under  them.  Deposits  made  before  the 
81st  March,  1892,  and  not  claimed  by  the  depositors  within 
ten  years  after  the  passing  of  the  Act,  may  be  applied  in 
reduction  of  the  National  Debt. 

All  creditors  of  the  company,  whether  meritorious  or  non- 
meritorious  (n)y  and  whether  creditors  of  the  particular 
undertaking  which  has  been  abandoned  or  not  (o),  are  within 
the  Act,  and  entitled  to  priority  over  the  depositors  and  those 
claiming  under  them.  If  the  company  is  a  total  failure,  and 
has  never  had  any  existence  beyond  its  statutory  incorporation, 
it  may  be  that  no  one  is  entitled  to  claim  as  a  creditor  (jp). 
Moreover  the  Act  does  not  make  the  deposit  general  assets  of 
the  company,  but  only  assets  for  the  benefit  of  its  creditors ; 
the  deposit,  therefore,  is  not  liable  to  the  general  costs  of 
winding  up  the  company,  though  it  is  liable  to  the  costs  of  the 
proceedings  taken  to  obtain  the  fund  for  the  creditor  (q), 

2.  Arrangements  betiveen  railway  companies  and  their 

creditors. 

In  addition  to  the  provisions  relating  to  the  abandonment 
of  railway  undertakings  noticed  above,  the  Bailway  Companies 
Act,  1867  (r),  contains  provisions  relating  to  railway  companies 


within  the  section;  see  Uxhridge 
and Richmansworth  Rail,  Co,,  43  Ch. 
D.  536. 

{m)  The  Court  has  an  absolute 
discretion  on  this  point ;  see  Hull, 
BarrUley,  cfec,  Rail,  Co,,  W.  N. 
1893,  p.  83. 

(n)  Bradford  and  District  Tram. 
Co,  [1893],  3  Ch.  463 ;  Hull,  Bams- 
ley, ike,  Rail,  Co.,  W.  N.  1893,  p.83; 
Manchester,  Middleton,  &c..  Tram, 
Co.  [1893],  2  Ch.  638.    As  to  when 


a  solicitor  or  parliamentary  agent 
employed  in  the  promotion  of  a  com- 
pany is  a  creditor  of  the  company, 
see  [1893],  2  Ch.  638,  and  ante,  pp. 
196,  197. 

(o)  Bradford  and  District  Tram. 
Co,  [1893],  3  Ch.  463. 

{p)  Manchester,  Middleton,  dfec. 
Tram.  Co.  [1893],  2  Ch.  638. 

(7)  Colchester  Tram.  Co.  [1893], 
1  Ch.  309. 

(r)  30  &  31  Vict  c.  127. 


RAILWAY  COMPANIES. 
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unable  to  meet  their  engagements  with  their  creditors.  Until  Bk.  iv.  chap.  4. 
this  Act  was  passed,  railway  companies,  which  had  exhausted 
their  capital  and  powers  of  borrowing,  and  were  desirous  of 
raising  further  capital  to  meet  their  engagements,  were  com- 
pelled to  apply  to  Parliament  for  a  special  Act  conferring 
further  powers  of  raising  money.  Parliament,  in  dealing  with 
these  applications,  was  in  the  habit  of  considering  how  far  the 
arrangements  proposed  as  to  the  new  capital  were  assented  to 
or  dissented  from  by  the  proprietors  of  the  existing  capital  of 
the  company.  The  object  of  the  Railway  Companies  Act, 
1867,  is  to  dispense  with  special  applications  to  Parliament, 
and  to  give  a  parliamentary  sanction  to  a  scheme  approved  by 
the  Chancery  Division  of  the  High  Court,  and  assented  to  by 
certain  majorities  of  the  various  classes  of  persons  interested 
in  the  undertaking  («).  The  Act  provides  that  where  a  rail- 
way company  {t)  is  unable  to  meet  its  engagements,  the  directors 
may  prepare  a  scheme  of  arrangement  between  the  company 
and  its  creditors,  and  may  file  such  scheme  in  Court  (t^). 
After  the  filing  of  the  scheme,  and  until  its  enrolment  as 
directed  in  a  subsequent  section  of  the  Act,  the  Court  may,  on 
the  application  of  the  company,  restrain  any  action  against 
the  company  (x),  whether  by  persons  bound  by  the  scheme, 
or  by  those  not  so  bound  (y).  The  Court,  however,  in  the 
exercise  of  its  discretion,  will  not  suspend  the  proceedings  of 
any  outside  creditor,  unless  the  scheme  proposed  will,  if  it 
reaches  maturity,  afford  a  reasonable  prospect  of  providing  for 
the  payment  of  the  claims  of  creditors,  and  thus  compensate 
them  for  a  temporary  suspension  of  their  remedies  (^),  nor 


(«)  See  Cambrian  Bail  Co.,  3  Ch. 
278,  294. 

if)  For  definition  of  the  word 
**  Company,"  see  §  3.  The  railway 
may  be  only  a  subordinate  part  of 
the  company's  undertaking,  see 
Qrtat  Northern  Bail.  Co.  v. 
Tahourdin,  13  Q.  B.  D.  320,  and 
East  it  West  India  Docks  Co.,  38  Ch. 
D.  586.  A  tramway  company  is 
not  a  railway.  Borough  of  Porta- 
mouth  Tram.  Co.  [1892],2  Ch.  362; 
Brentford  and  laleworth  Tramways 

L.C. — VOL.  n. 


Co.,  26  Ch.  D.  527.  These  were 
not,  however,  decisions  on  the  Act 
in  question.  See,  too,  ante,  p.  156. 
(tt)  §  6.  See,  too,  Potteries,  dhc. 
Bail  Co.,  5  Ch.  67. 

W  S  7. 

(y)  Cambrian  Bail.  Co.  Scheme,  3 
Ch.  278. 

(z)  See  per  V.-C.  Giffard,  in 
Bristol  and  North  Somerset  Bail. 
Co.,  6  Eq.  448, 453.  In  Letterhenny 
Bail.  Co.,  Ir.  Eep.  4  Eq.  538,  the 
Court  declined  to  sanction  a  scheme 

77 
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Assents  to 
flcheme. 


Bk,  IV.  Chap.  4.  ^iu  it  compel  creditors  to  accept  securities  instead  of  money 

in  payment  of  their  debts,  except  with  their  consent  (a). 

Notice  of  the  scheme  is  directed  to  be  published  in  the 
**  Gazette"  (&),  and  after  such  publication  no  process  against 
the  company  is  available  without  leave  of  the  Court  (c).  The 
power  to  restrain  such  process  comes  to  an  end  when  the 
scheme  has  been  either  sanctioned  or  refused  (d).  After  the 
filing  of  the  scheme,  or  within  such  extended  time  as  the 
Court  has  allowed,  the  directors  may  apply  to  the  Court  to 
confirm  the  scheme.  Notice  of  that  application  must,  however, 
be  published  in  the  "  Gazette  "  (e). 

The  scheme  is  to  be  taken  to  be  assented  to  by  the  holders 
of  mortgages,  or  bonds,  or  debenture  stock  (/),  by  holders  of 
rent-charges  {g)  and  by  preference  shareholders  (fc)  respec- 
tively, when  it  is  assented  to  in  writing  by  three-fourths  in 
value  of  the  class  in  question ;  and  by  the  ordinary  share- 
holders of  the  company,  when  it  is  assented  to  at  an  extra- 
ordinary general  meeting  of  the  company  specially  called  for 
that  purpose  (i).  If  the  ordinary  shares  have  been  divided 
into  preferred  and  deferred  half  shares,  the  holders  of  the 
preferred  half  shares  do  not  form  a  class  of  preference  share- 
holders whose  separate  assent  must  be  obtained /Jt).  If  the 
company  is  a  lessee  of  a  railway,  the  scheme  is  to  be  taken  to 
be  assented  to  by  the  lessors,  if  three-fourths  in  value  of  the 
holders  of  mortgages,  bonds,  and  debenture  stock,  and  of  each 
class  of  preference  shareholders  in  the  leasing  company  have 
given  their  assent  in  writing  to  the  scheme,  and  if  the  ordinary 


which  made  no  provision  for  paying 
the  creditors  of  the  company. 

(a)  West  Cork  Railway  f  Ir.  Rep. 
7  Eq.  96 ;  and  cases  in  note  (z). 

{h)  5  8. 

(c)  §  9.  A  ad.  fa,t  against  a 
shareholder  under  the  Companies 
Clauses  Act,  J 845,  §  36,  maybe  re- 
strained under  this  section.  Devon 
and  Somerset  Bail.  Co.,  6  Eq.  610. 

{d)  East  and  West  India  Dock  Co,, 
44  Ch.  D.  p.  49 ;  Potteries,  &c,.  Bail. 
Co.,  6  Oh.  67. 


(e)  §  16. 

(/)  S  10.  A  debenture  holder 
who  has  obtained  judgment  is,  for 
the  purposes  of  this  sect.,  precisely 
in  the  same  position  as  those  who 
have  not.  Potteries,  <fec.,  Bail,  Co, 
V.  Minor,  6  Ch.  621. 

{g)  §  11. 

{h)  §  12. 
(t)  §  13. 

{k)  Brighton  Dyke  BaU.  Co.^ 
44  Ch.  D.  28. 
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1219 


scheme. 


shareholders  of  the  leasing  company  have,  at  an  extraordinary  Bk.  iv.  Chap.  4. 
general  meeting,  called  for  that  purpose,  assented  to  it  {I). 

The  Court  may  then  confirm  the  scheme,  upon  being  satisfied  Confirmation  of 

Rcheme. 

that  it  has  been  duly  assented  to  by  all  the  classes  of  interests 
mentioned  above  (m).  If  the  existing  rights  of  any  such  class 
are  prejudicially  affected  by  the  scheme,  the  Court  cannot 
dispense  with  their  assent  (n).  Unsecured  creditors  will  be 
heard  in  opposition  (o),  and  the  scheme  will  not  be  sanctioned 
if  it  purports  to  bind  them  (p),  or  if  it  is  unfair  to  them  (q). 

The  scheme  when  confirmed  must  be  enrolled  in  the  Rnroiment  of 
Chancery  Division  of  the  High  Court,  and  then  becomes  as 
effectual  as  an  Act  of  Parliament  (r) ;  and  in  the  absence  of 
fraud  («)  the  scheme,  when  enrolled,  binds  the  company,  and 
all  the  persons  whose  assents  were  necessary  to  it ;  but  it  does 
not  bind  any  outside  creditor  unless  he  has  actually  assented 
to  it  (t).  After  the  enrolment  no  appeal  can  be  made  against 
the  order  confirming  the  scheme  {u) ;  but  in  order  to  prevent 
an  appeal  from  being  defeated,  the  Court  will  suspend  the 
enrolment  (u).  Upon  the  enrolment  the  summary  powers 
given  to  the  Court  by  §§  7  and  9  cease;  and  afterwards  no 
injunction  can  be  obtained  by  the  company  to  restrain 
proceedings  against  it  except  in  an  action  {x). 


(0  5  14. 

(m)  §17.  There  IB  no  clause  ex- 
pressly requiring  all  these  assents, 
but  §  15  implies  that  they  are  neces- 
sary. See  The  Cambrian  Bail,  Co.'a 
Scheme,  3  Ch.  278,284,  V.-O.  Wood's 
judgment. 

(n)  See  §  15  and  Neath  and  Brecon 
Bail.  Co.  [1892],  1  Ch.  349. 

(o)  East  and  West  India  Dock  Co., 
44  Ch.  D.  38. 

{p)  Briitol  and  North  Somerset 
Bail.  Co.,  6  Eq.  448. 

(g)  Ecui  and  West  Junction  Bail. 
Co.,  8  £q.  87;  Somerset  d;  Dorset 
Bail.  Co.,  18  W.  B.  332.  The 
Somerset  and  Dorset  scheme  was 
tdtimately  confirmed,  the  opposition 
being  withdrawn  by  nearly  all  who 
originally  opposed,  see  44  Ch.  D. 
p.  46,  and  Begistrar's  Book,  1870. 


(r)  S  18. 

(«)  East  and  West  Junction  Bail. 
Co,,  8  Eq.  87. 

{t)  Cambrian  Bail.  Co.  Scheme, 
3  Ch.  278;  Bristol  and  North 
Somerset  Bail.  Co.,  6  Eq.  448 ;  East 
and  West  Junction  Bail.  Co.,  8  Eq. 
87,91 ;  StevensY.  Mid  Hants  Bail.  Co., 
8  Ch.  1069;  and  compare  Navan 
and  Kingscourt  Bail.  Co.,  17  L.  B., 
Ir.  410.  See,  also,  Be  Stevens,  Ix. 
Bep.  6  Eq.  604,  where  a  judgment 
creditor  and  statutory  mortgagee  of 
the  company  was  held  not  bound  by 
its  scheme,  though  duly  confirmed 
by  the  Court. 

(m)  Devon  and  Somerset  Bail.  Co. 
6  Eq.  615,  618. 

(oc)  Potteries,  due.  Bail.  Co.,  5  Ch. 
67 ;  East  and  West  India  Dock  Co., 
44  Ch.  D.  p.  49. 

77—2 
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Bk.  IV.  Chap.  4,      The  confirmation  and  enrolment  of  the  scheme  must  be 

published  in  the  "  Gazette  "  (y). 

The  practice  of  the  Court  under  this  Act  is  regulated  by  the 
General  Order  and  Bules,  dated  24th  January,  1868  {z),  which, 
however,  it  has  not  been  considered  necessary  to  print  in  the 
present  treatise. 

(y)  §  19.  will  be  found  in  Hodges  on  Bail- 

(2)  These  rules  are  issued  under     ways,  Volume  II. 
the  authority  given  by  §  22.    They 
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It  is  an  eetablished  rule  of  private  international  law  that  a  corporation    Appendix  I. 
duly  created  according  to  the  laws  of  one  state  may  sue  and  be  sued  in  its  poreiim  com- 
corporate  name  in  the  Courts  of  other  states  (a).    This  rule  was  recognised  panies. 
by  our  own  Courts  in  the  case  of  The  Dutch  West  India  Company  v.  Moses  (ft),  privileges  of 
and  since  that  decision  there  have  been  several  instances  of  actions  and  foreign  oom- 
suits  instituted  both  by  and  against  foreign  incorporated  companies  (c).      pHnies. 

But  a  corporation  created  by  a  government,  not  recognised  by  the 
Crown,  cannot  be  recognised  as  a  corporation  by  the  Courts  of  this 
country  (d). 

The  individual  members  of  a  foreign  incorporated  company  cannot  be  Liability  of 
sued  for  the  debts  of  the  company  contracted  in  another  country  where  ™«ro^™» 
it  carries  on  business  (e).  This  was  decided  in  the  case  of  a  company 
incorporated  in  Victoria  and  carrying  on  business  in  Western  Australia, 
but  not  registered  there :  nor  was  it  material  that  by  the  laws  of  that 
state  the  members  of  a  native  company  which  had  never  been  registered 
were  liable  to  be  sued  individually  for  the  company^s  debts  (e). 

A  foreign  corporation  may  carry  on  business  in  this  country  in  its  Use  of  name, 
corporate  name,  and,  apart  from  dishonesty,  cannot  be  restrained  from 
doing  so,  even  though  its  name  is  similar  to  that  of  an  English  company 
carrying  on  a  similar  business  (/). 

A  foreign  corporation  may  sue  here  by  the  name  it  has  acquired  by 
reputation  {y). 

As  regards  procedure  (A),  and  parties  to  actions,  the  law  of  the  country  Procedare  in 
in  which  the  action  is  brought  prevails ;  and  consequently  a  company  actions. 


(a)  See  Story,  Conflict  of  Laws,  §  565 ; 
2  Kent's  Com.  p.  284,  ed.  6. 

(ft)  1  Str.  611. 

(c)  See,  for  example,  Westinan  v. 
Aktiebolaget,  <£«.,  Fahrik,  1  Ex.  D. 
287  ;  The  Naiumal  Bank  of  SL  Charles 
V.  Bamales,  1  Car.  k  P.  569  ;  South 
Carolina  Bank  v.  Com,  8  B.  &  Cr. 
427  ;  Lewis  v.  Baldwin,  11  Beav.  153  ; 
Sudlaw  V.  Dutch  Bhenish  Bail,  Co., 
21  Beav.  48  ;  Maclaren  v.  StainUm,  16 
Beav.  279;  Mackenzie  v.  Sligo  and 
Shannon  Bail.  Co.,  8  Q.  B.  862.    As 


to  actions  for  calls,  see  Wcltand  Bail, 
Co.  V.  Blake,  6  H.  &  N.  410. 

(rf)  The  City  of  Berne  v.  Bank    of 
England,  9  Yes.  847. 

{e)  Bateman  v.  Service,  6  App.  Ca. 
386,  and  see  infra,  p.  1227. 

(/;  Saunders  v.  Sun  Life  Ats.  Co, 
of  Canada  [1894],  1  Ch.  587 ;  and  see 
ante,  pp.  158,  154. 

ig)  Dutch  West  India  Co.  v.  Moses, 
1  Str.  611. 

(A)  See,  as  to  service  of  writs,  infra, 
p.  1224,  and  ante,  pp.  374  et  aeq. 
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Pnblio  officers. 


Conbraots  with 
foreign  corpo- 
rations in 
England. 


Galls. 


empowered  by  a  foreign  or  colonial  government  to  sue  and  be  sued  by  a 
public  officer,  cannot  so  sue  or  be  sued  here  (i). 

It  has  been  decided  that  where  a  company  formed  in  a  colony  is 
empowered  by  an  Act  of  the  Colonial  legislature  to  sue  and  be  sued  by 
a  public  officer,  and  an  action  is  brought  against  that  officer  in  the  colony, 
and  judgment  is  recovered  against  him  there,  such  judgment  may  be 
enforced  in  this  country  against  a  member  of  the  company  resident  here, 
although  he  was  not  in  fact  party  to  the  proceedings  in  the  colony  {k). 

Notwithstanding  some  Canadian  decisions  to  the  contrary  (Z),  a  foreign 
corporation  can  sue  in  this  country  on  all  contracts  entered  into 
with  it  in  this  country,  provided  such  contracts  are  warranted  by  the 
constitution  of  the  corporation  and  are  not  illegal  by  English  law(m). 
The  Canadian  decisions  are  based  on  the  theory,  that  as  no  state  can 
validly  authorise  a  body  corporate  to  transact  business  out  of  its  own 
territory,  no  corporation  can  sue  in  a  foreign  country  on  a  contract  entered 
into  there.  But  the  true  question  is,  not  whether  one  state  can  legally 
grant  powers  of  contracting,  &c.,  in  another  state,  but  to  what  extent 
does  one  state  recognise  the  acts  of  another  ?  The  right  of  a  foreign 
corporation  to  sue  in  this  country  is  conferred  by  English  law,  and  not 
by  the  law  of  the  state  creating  the  corporation.  The  right  of  a  corporation 
to  sue  in  a  foreign  country,  as  well  as  its  right  to  contract  in  a  foreign 
country,  are  both  based,  not  on  the  law  of  the  state  creating  the  body 
corporate,  but  on  the  extent  to  which  the  foreign  country  chooses  to 
recognise  that  law.  It  is  curious,  however,  that  this  point  should  never 
have  been  discussed  or  formally  decided  in  this  country  (n). 

Calls  made  under  a  Colonial  Act  are  simple  contract  debts  (o) ;  and 
under  the  old  practice  never  indebted  might  have  been  pleaded  in  an 
action  for  such  calls  {p). 


(t)  See  Alivon  v.  Fumivalf  1  Or. 
M.  &  R.  277,  where  two  out  of  three 
Syndics  sued  saccessf ally,  although  it 
was  objected  that  the  other  ought  to 
have  joined.  A  company  empowered 
by  a  colonial  statute  to  sue  and  be  sued 
is  not  a  corporation  ;  Aldridge  v.  (7ato, 
L.  R.  4  P.  C.  813,  which  see  as  to  the 
construction  of  such  a  statute.  See 
also  Bullock  v.  Caird,  L.  R.  10  Q.  B. 
276,  where  one  member  of  a  Scotch 
firm  was  sued  here  on  a  contract  made 
in  Scotland  with  the  firm. 

{k)  Bank  of  Austi'dUisia  v.  Harding, 
9  C.  B.  661 ;  Bank  of  Australasia  v. 
Nias,  16  Q.  B.  717  ;  Kelsall  v.  Maf^ 
shall,  1  C.  B.  N.  S.  241. 

{I)  Bank  of  Montreal  ▼.  Ba^une,  4 
Up.  Can.  Q.  B.S41;  Oenesse  Mutual  Ins, 
Co,Y,  Weslnian,S  lb.  487;  Union Bttbber 
Co.  V.  ffibbard,  6  Up.  Can.  C.  P.  77.  If 
carefully  examined,  these  cases  only 
decide  what  is  unquestionably  true, 
viz.,  that  a  corporation  formed  to  carry 


on  a  particular  business  in  one  country 
exceeds  its  powers  if  it  carries  on  a 
similar  business  out  of  that  country.  At 
the  same  time  the  judges  who  decided 
those  cases  based  their  judgments  on 
supposed  grounds  of  international  law. 

(m)  See  ace.  Bank  of  Augusta  ▼. 
Earle,  18  Peters,  519 ;  and  the  recent 
cases  on  policies  for  the  insurance  of  gold 
seized  by  the  lateTransvaal  Government, 
Bobinson  Gold  Mining  Co,  v.  Alliance 
Ins,  Co.  [1901],  2  K.  B.  919 ;  Niffel 
Gold  Mining  Co,  v.  Boade,  ib.  849  ; 
and  Driefontein  Consolidated  Mines  ▼. 
Janson,  ib.  419. 

(n)  It  was  a.<)sumed  in  Newly  v.  Van 
Oppen,  L.  K  7  Q.  B.  293,  and  in  the 
three  last  cases  in  note  (m).  See,  too, 
Saunders  v.  Sun  Life  Ass,  Co,  of 
Canada  [1894] ,  1  Ch.  537. 

(o)  Wetland  Bail,  Co,  v.  Blake,  6 
H.  k  N.  415. 

{p)Ib. 
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The  residence  and  domicil  of  an  incorporated  company  are  determined     Appkndix  I. 
by  the  situation  of  its  principal  place  of  business.     This  is  not  only  the  Reeidenoe  of 
opinion  of  the  most  recent  writers  on  private  International  law  {q)y  but  is  companies, 
supported  by  the  decisions  of  our  own  Courts  (r).    By  the  principal^place 
of  business  is  meant  the  place  where  the  administrative  business  of  the 
company  is  conducted ;  this  may  not  be  where  its  manufacturing  or  other 
business  operations  are  canied  on  («). 

A.  company  registered  under  the  Companies  Act,  1862,  is  for  all  the  Beaidence  of 
purposes  of  that  Act,  resident  in  that  part  of  the  United  Kingdom  in  registered 
which  the  company's  registered  office  is  situate  (see  §§  8 — 10) ;  and  for  co™paJ"«"- 
the  purpose  of  determining  the  Court  in  which  an  unregistered  company 
is  to  be  wound  up  under  that  Act,  the  company  is  to  be  treated  as 
registered  in  that  part  of  the  United  Kingdom  in  which  its  principal  place 
of  business  is  situate  (see  §  199)  {t). 

As  regards  payment  of  income  tax,  it  has  been  decided  that  income  tax  Begidenoe  for 

is  payable  by  a  company  registered  in  this  country  and  managed  by  a  porposes  of 

board  of  directors  meeting  here  on  the  whole  of  its  profits,  whether  earned  in  "*®<*"^®  **^' 

this  country  or  abroad,  and  not  only  on  so  much  of  them  as  are  received 

in  England  (u) ;  but  that  foreign  companies  carrying  on  business  here  are 

only  assessable  in  respect  of  their  profits  earned  here  (x),  or  remitted  here 

for  division  amongst  the    shareholders  {y).    these  cases  turn  on  the 

language  of  the  income  tax  Acts,  and  illustrate  the  meaning  of  reside  and 

carry  on  business  as  applied  to  companies  and  their  agents. 

But  although   a  foi'eign  company  may  have  its  principal  place  of  JarisdictioD 

over  foreign 
writs,  see  infra,  p.  1224,  note  (/).  companies. 


(q)  See  Dicey  on  Conflict  of  Laws,  pp. 
154  et  seq.  ;  Foote  on  Int.  Law,  2nd  ed. 
pp.  112  ei  seq. ;  4  Phill.  Int.  Law, 
pp.  128,  129,  138.  But  see  Westlake, 
Priv.  Int.  Law,  Brd  ed.  pp.  832  et  seq, 

(r)  In  Taylor  v.  Crowland  Oa^  Co., 
11  Ex.  1 ;  AdamsY,  The  Great  Western 
Bail.  Co.,  6  U.  &  N.  404  ;  and  Shields 
v.  The  Great  Northern  Bail.  Co.,  7 
Jnr.  N.  S.  631,  it  was  held  that  a 
company  dwells  (in  the  sense  in  which 
the  word  is  used  in  the  County  Court 
Acts)  at  its  principal  place  of  business, 
e.g.,  in  the  case  of  the  Great  Western 
RaU.  Co.  at  Paddington.  Again,  in 
Minor  v.  T?ie  Londonand  Nortk-  Western 
Bail.  Co.,  1  C.  B.  N.  8.  825,  and  CorbeU 
v.  The  General  Steam  Navigalion  Co.,  4 
H.  k,  N.  482,  it  was  held  that  a  com- 
pany, whose  principal  place  of  business 
was  in  London,  but  which  had  an  office 
in  a  country  town,  did  not  carry  on 
business  there  within  the  meaning  of 
the  same  Acts.  See  also,  Le  Tailleur  v. 
Swih^JBaetem  Bail.  Co.,  8  C.  P.  D.  18  ; 
Keynsham  Blue  Lias  Zdme  Co,  v. 
Barker,  2  H.  &  C.  729.  And  as  to 
residence   for  purposes  of  service   of 


(s)  See  the  cases  in  the  last  note,  and 
in  the  next  two  notes. 

(t)  Jones  v.  Scottish  Accident  Ass. 
Co.,  17  Q.  B.  D.  421,  noticed  infra, 
and  see  the  next  note. 

(u)  San  Paulo  Braailian  Bail.  Co. 
V.Carter [1896],A.  C.  31  \BankofMe3eico 
V.  Apthorpe  [1891],  2  Q.  B.  878.  Gres- 
ham  Life  Ass.  Soc.  v.  Bishop  [1901],  1 
Q.  B.  153.  Cesena  Sulphur  Co.  v. 
Nicholson,  and  Calcutta  Jute  Mills  Co. 
V.  Nicholson,  1  Ex.  D.  428  ;  Alexandria 
Water  Co.  v.  Musgrave,  11  Q.  B.  D. 
174.  Secus,  if  it  does  not  can-y  on  a 
trade  at  all,  Bartholomay  Brewery  Co. 
V.  WyaU  [1893],  2  Q.  B.  499.  See 
ante,  pp.  612,  613. 

(x)  Att.'G^i.  V.  Alexander,  L.  R.  10 
Ex.  20 ;  Werle  Js  Co.  v.  Colquhoun* 
20  Q.  B.  D.  753. 

(y)  Oilbertson  v.  Fergusson,  7  Q.  B. 
D.  562,  also,  Colquhoun  v.  Brooks, 
14  App.  Ca.  493,  affirming  21  Q.  B.  D. 
52,  and  reversing  19  ib.  400,  as  to 
profits  remitted  from  a  firm  abroad  to 
a  partner  here. 
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Jurisdiction 
OTer  foreign 
eompanies. 


Senrioeon 

foreign 

eompaniee. 


business  abroad,  and  be  therefore  domiciled  abroad,  it  may  be  sued  in  the 
Courts  of  this  country  if  it  is  in  fact  amenable  to  the  process  of  our  Oourts. 
There  is  no  difference  in  this  respect  between  a  foreign  individual  and  a 
foreign  corporation,  except  that  the  individual  may  be  amenable  to 
process  both  in  his  person  and  in  his  property,  whilst  a  corporation 
domiciled  abroad  can,  it  is  conceived,  only  be  amenable  to  process  through 
its  property  and  its  agents.  In  neither  case,  however,  does  the  simple 
fact  of  a  foreign  domicil  exclude  the  jurisdiction  (z). 

The  j  urisdiction  of  English  Courts  over  foreign  companies  was  discussed  in 
Norrii  v.  CTiamhres,  29  Beav.  246,  aff.  on  appeal,  7  Jur.  N.  S.  689,  in  which 
it  was  held  that  a  mere  lien  on  property  situate  abroad  cannot  be  enforced 
here,  unless  such  lien  is  founded  on  some  contract  or  transaction  creating 
a  personal  obligation  on  the  part  of  the  defendant  in  favour  of  the  plaintitf. 

The  question  whether  a  foreign  company  having  its  principal  place  of 
business  abroad,  but  having  an  agent  and  an  office  for  the  sale  of  its  goods 
here,  was  within  the  jurisdiction  of  the  English  Courts,  was  much  dis- 
cussed in  Tlie  Carron  Company  v.  Madaren  (a) ;  and  although  in  that  case 
there  was  a  difference  of  opinion  as  to  the  propriety  of  making  a  decree 
against  the  company,  there  appears  to  have  been  no  difference  of  opinion 
as  to  the  mere  question  of  jurisdiction. 

Compcmies  formed  in  this  country,  for  the  purpose  of  carrying  on  busi- 
ness abroad,  but  having  their  principal  placis  of  business  here,  are  clearly 
subject  to  the  jurisdiction  of  English  Courts  (6) ;  and  may  be  wound  up 
in  t^s  country  (c). 

The  jurisdiction  of  the  Courts  of  one  country  over  companies  domiciled 
in  another  country,  appears  therefore  to  depend  upon  whether  those  com- 
panies are,  through  their  property  or  their  agents,  amenable  to  the  process 
of  the  Courts  in  which  the  companies  are  sued.  Assuming  a  foreign 
company  to  be  amenable  to  the  process  of  our  Courts,  there  is  nothing  to 
prevent  its  being  sued  or  even  adjudicated  bankrupt  here,  if  it  could  be 
so  adjudicated  were  it  an  English  company  {d). 

Service  of  writs  on  corporations  is  governed  by  the  Rules  of  the 
Supreme  Court,  1883,  Order  IX.  r.  8  (e).  This  rule  is  applicable  to 
foreign  corporations  carrying  on  business  and  having  an  office  in  this 
country  in  such  a  manner  as  to  constitute  residence  here  for  the  purpose 
of  founding  jurisdiction  (/).    A  foreign  corporation  not  so  resident  here 


(z)  See  Maelaren  v.  StairUon^  16 
Beav.  279,  and  the  judgment  of  Lord 
St.  Leonards,  6  H.  L.  C.  450. 

(a)  6  H.  L.  C.  416 ;  Maelaren  v. 
Stainlon^  16  Beav.  279,  and  the  cases 
in  note  (/). 

(6)  See  Buenos  Ayrea  Mail,  Co,  v. 
North  Rail.  Co,  of  Buenos  Ayres,  2  Q. 
B.  D.  210,  where  an  action  was  held  to 
lie  for  rent  of  land  abroad  ;  Madrid 
and  Valencia  Bail  Co.,  8  I>e  G.  &  S. 
127,  and  2  Mac.  &  Q.  169;  BuU  v.  M(m- 
teaux,  1  K.  &  J.  98. 

(e)  Princess  Reuss  v.  Bos^  L.  B.  5  H. 
L.  176. 

(d)  See,  as  to  bankruptcy,  iS^yaZBanA; 


of  Scotland  v.  CiUhbert,  1  Rose,  462 ; 
Forth  Marine  Ins.  Co.,  9  Beav.  469, 
and  Ex  parte  Andr6  Chdle,  24  Q.  B. 
D.  640,  when  a  foreign  firm  was  ad- 
judicated bankrupt  here  after  an 
adjudication  in  France. 

(e)  See  Annual  Practice,  and  anle^ 
p.  376. 

{f)  See  where  the  corporation  was 
held  to  be  resident  in  this  country  for 
this  purpose,  Dunlop  Pneumatic  Tyrt 
Co.,  Ld,  ▼.  Actien  Oesellschaft,  <fee., 
CudeU  in  Co.,  W.  N.  1902,  p.  8 ;  i^a 
Bourgoyiu  [1899],  A.  C.  481,  affirming 
[1899],  P.  1.  Haggin  v.  Compiair 
D^Eseompte  de  Paris,    28  Q.   B.    D. 
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may  be  sued  in  the  same  way  as  an  indiyidoal  foreigner  resident  out  of     Appsiidix  I. 

the  jurisdiction,  and  leave  to  issue  a  writ  and  to  serve  notice  of  it  out  of 

the  jurisdiction  may  be  given  in  a  proper  case  {y),    A  Scotch  Insurance 

Company  registered  in  Scotland,  but  having  an  agency  and  a  chief  office 

in  England,   and  issuing  policies  here,   was  held  not  to  be  domiciled 

or  ordinarily  resident  in  England  so  as  to  authorise  the  service  of  a  writ 

on  it  in  Scotland  {h), 

A  foreign  company  cannot  be  registered  as  an  existing  company  under  Winding  up 
the  Companies  Act,  1862  (i) ;  nor  can  it  be  wound  up  under  that  Act  of  foreign 
unless  it  has  a  branch  office  (not  merely  agents)  in  England,  and  assets  co™P«^ie«« 
which  an  English  Court  can  reach  (t).    Practically  it  would  be  impossible 
to  wind  it  up  completely  ;  and  if  it  were  a  corporation  there  would  be  no 
jurisdiction  to  dissolve  it. 

The  fact  that  a  company  is  being  wound  up  in  the  countiy  of  its  domidl  Pending  winding 
will  not  exclude  the  jurisdiction  of  the  English  Court,  but  tiie  winding  up  ^P  abroad, 
here  will,  as  a  rule,  be  made  ancillary  to  that  iu  the  country  of  its 
domioil  (k). 

Liquidation  abroad  in  the  country  of  the  company*s  domicil,  and  even  a  Foreign 
discharge  in  such  liquidation,  is  no  defence  to  an  action  in  this  country  "Quidations. 
on  a  contract  made  here  and  to  be  performed  here  {l).  So,  too,  an 
arrangement  in  this  country"  under  the  Joint  Stock  Companies  Arrange- 
ment Act,  1870,  an  Act  which  does  not  apply  to  the  colonies,  cannot  be 
pleaded  by  an  English  company  in  a  colonial  Court  as  a  defence  to  an 
action  by  a  non-assenting  colonial  creditor  for  the  full  amount  of  his 
claim  (m). 

A  foreign  company  which  is  amenable  to  the  jurisdiction  of  the  Courts  Interference 
of  this  country  may  be  restrained  from  suing  its  own  members  in  the  ^^^^  foreign 
oourts  of  the  country  where  its  principal  place  of  business  is  situate  (n).  ^P^P**"®** 
Bat  if  disputes  between  the  members,  or  between  the  company  and 
strangers,  have  arisen  and  been  the  subject  of  litigation  and  been  adjudi- 
cated upon  by  a  foreign  Court  of  competent  jurisdiction,  its  decision  will 


519 ;  L*Zonettx  v.  ffong  Kong,  dte., 
Co.,  33  Ch.  D.  446  ;  Netvby  v.  Vaji 
Oppen,  L.  R.  7  Q.  B.  293,  and  where  it 
was  not,  Badcoek  v,  Cwnberlofiid^  Ac.,  Co. 
[1893],  1  Ch  362,  and  The  PrincMs 
Clementine  [1897],  P.  18,  where  there 
was  only  an  agency  here.  As  to  Irish 
and  Scotch  companies  governed  by  the 
Compauies  Acts  or  the  Companies 
Claitfes  Acta,  see  ante,  p.  376. 

ig)  K.  S.  0.  Order  XL  ScoU  v. 
Boyal  Wax  CandU  Co.,  1  Q.  B.  D. 
404;  We$tmany.Aktiebolaget,dc.,Fab- 
rik,  1  Ex.  D.  287. 

(A)  R.  S.  C.  Order  XL,  r.  1  (c) ;  Jones  y. 
SeotUshAoeideniAaa.  (7«.,17Q.  B.D.421. 

(f)  See  Comp.  Act,  1862,  §  199  ; 
BuUuley  v.  Schuiz,  L.  R.  8  P.  0. 
764  ;  Z%d  GeneraU  Italiano,  29  Ch. 
D.  219,  and  compare  Mathaon  Brotken, 
Limited,  27  Ch.  D.  225  ;  Commercial 


Bank  of  South  Australia,  38  Ch.  D.  174, 
and  36  ib.  522,  and  ante,  p.  840.  See 
also  BcUeman  v.  Service,  6  App.  Ca.  886. 

{k)  Commercial  Bank  of  SotUh  Aus- 
tralia, 33  Ch.  D.  174  ;  English,  Scottish, 
and  Australian,  <kc.,  Bank  [1893],  3 
Ch.  p.  394  ;  Federal  Bank  of  Au^tralia^ 
W.  N.  1898,  p.  46.  As  to  bankruptcy, 
see  JSx  parte  Andri  Chdle,  25  Q.  B.  D. 
640,  where,  however,  the  bankruptcy 
was  not  in  the  country  of  the  domicile. 

{I)  Gibbs  <k  Sons  v.  Sociitd  des 
Metattx,  25  Q.  B.  D.  399.  As  to  what 
law  governs  in  the  case  of  a  contract 
executed  abroad,  see  South  African 
Breweries,  Ld.  v.  King  [1899],  2  Ch. 
173,  affirmed  [1900],  1  Ch.  273. 

(m)  New  Zealand  Loan,  Jbc.,  Co.  v. 
Morrison  [1898],  A.  C.  849. 

(n)  Carroti  Co.  v.  Maelaren,  5  H.  L. 
C.  416. 
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Appsvdix  I. 


Laws  applic- 
able to  the 
transactioDS 
of  foreign 
companies. 


Dealings  in 
shares. 


Probate  daty  on 
shares  in  foreign 
companies. 


uot  be  reviewed  here  at  the  instance  of  a  member  resident  here  and  not  a 
party  to  the  proceedings  abroad  (o). 

It  has  also  been  decided  that  an  application  by  a  company  to  a  foreign 
government  for  further  powers  ought  not  to  be  restrained  by  the  Courts  of 
this  oountiy  (p). 

Again,  although  a  corporation  duly  created  in  one  state,  is  recognised 
as  a  corporation  by  other  states,  the  transactions  of  that  corporation  are 
governed,  not  by  the  law  of  the  state  creating  it,  but  by  the  law  of  the 
place  where  those  transactions  occur,  and  by  the  constitution  of  the  cor- 
poration (</).  This  last  is  important ;  for  the  capacity  of  a  corporation  to 
acquire  rights  and  incur  obligations  is  limited  by  the  objects  to  attain 
which  it  is  created,  and  these  limits  must  be  regarded  whenever  and 
wherever  the  extent  of  the  corporate  powers  has  to  be  judicially  decided (r). 
But  it  by  no  means  follows  that  what  a  corporation  can  lawfully  do  in 
the  state  where  it  was  created,  it  can  also  lawfully  do  in  every  other  state 
which  recognises  its  existence.  This  must  always  be  borne  in  mind  when* 
as  frequently  occurs,  a  company  is  formed  here  for  the  purpose  of  transact- 
ing business  in  the  colonies  or  in  foreign  countries.  Suppose,  for  example, 
that  a  registered  company  is  formed  in  England  for  the  purpose  of 
working  mines  or  cultivating  estates  in  a  colony.  If,  by  the  laws  of  that 
colony,  a  corporation  cannot  hold  lands,  the  company  will  not  be  able  to 
attain  its  object  without  obtaining  special  authority  from  the  proper 
quarter  to  hold  lands  in  the  colony. 

The  proper  mode  of  transfening  shares  in  a  foreign  incorporated  com- 
pany depends  on  the  laws  by  which  the  company  is  incorporated.  But 
foreign  laws  of  estoppel  do  not  govern  transactions  in  this  country ;  nor 
are  documents  which  are  treated  abroad  as  negotiable  instruments  neces- 
sarily so  treated  here  («). 

Certificates  in  this  country  of  shares  in  a  foreign  company,  marketable 
in  this  country,  and  operative  by  delivery,  are  liable  to  probate  duty  here  (<). 
If  an  English  company  transfers  shares  registered  in  the  name  of  a  deceased 

(o)  See  Svdloxo   v.    Dutch   Ehenish      will  be  assumed  in  the  absence  of  proof 


Jtail.  Co.,  21  Beav.  43;  Bank  of  Aua- 
trcUasia  v.  Harding,  9  C.  B.  661,  and 
V.  Nias,  16  Q.  B.  717  ;  Kelsall  v.  Mar- 
shall,  1  C.  B.  N.  S.  241.  As  to  suits 
here  and  abi^oad  concurrently,  see  Bwt 
v.  Young,  9  Sim.  180,  and  Trans" 
ailaniic  Co.  v.  Pictroni,  Johns.  604  ; 
and  as  to  the  two  suits  being  for  the 
same  matter,  see  Ifunter  v.  Stewart,  10 
W.  R.  176,  L.  J. 

{jp)  Bill  V.  Sierra  Nevada,  dx.,  Co., 
1  De  G.  F.  &  J.  177. 

(q)  In  Branley  v.  South-Eastern 
Rail.  Co.,  12  C.  B.  N.  S.  63,  a  contract 
made  by  an  English  company  in 
Boulogne,  and  valid  by  the  law  of 
France,  was  held  valid,  whatever  might 
have  been  the  case  if  the  contract  had 
been  made  in  England.  See,  also. 
Maunder  v.  Lloyd,  2  J.  &  H.  718.     It 


to  the  contrary,  that  general  principles 
of  commercial  and  mercantile  law  are 
the  same  abroad  as  here.  Pickering  v. 
Stephenson,  14  Eq.  322. 

(r)  See  the  Canadian  cases,  noticed 
ante,  p.  1222,  note  (I). 

{s)  Colonial  Bank  v.  Cody,  15  App. 
Ca.  267,  and  other  cases  noticed  antCy 
X)p.  665,  666,  and  Picker  v.  London  and 
Cownty  Baulking  Co.,  18  Q.  B.  D.  51 5.  As 
to  stamp  duty  on  shares  and  secaritiea 
of  foreigu  companies,  see  Stamp  Act, 
1891,  §§  82  -85,  and  Finance  Act,  1899, 
§§  4  and  6,  Broum  Shipley  A  Co,  v. 
Commrs,  of  Inland  JUv.[lS95],  2Q.  B. 
598,  and  Lord  Revelstoke  v.  Commrs.  of 
Inland  Bevenuc  [1898],  A.  C.  565. 

(0  Stem  V.  The  Queen  [1896],  1  Q. 
B.  21 1.    See,  too.  In  the  Goods  of  Agnie$c 
[1900],  P.  60. 
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foreigner  domiciled  abroad,  or  pays  the  dividends  on  such  shares  to  Appkndix  I. 
persons  who,  though  his  executors  in  the  country  of  his  domicil,  have  not 
taken  out  probate  or  letters  of  administration  in  this  country,  the  com- 
pany will  be  liable  as  executors  de  son  tort  for  the  duty  which  would  have 
been  payable  in  respect  of  such  shares  and  dividends  if  probate  or 
administration  had  been  obtained  in  England  (u). 

One  of  the  most  important  questions  which  arise  with  reference  to  Liabilities  of 
foreign  companies,  relates  to  the  personal  liabilities  of  their  members,  the  members 
If  a  company  is  incorporated  by  a  foreign  government,  so  that  by  the  con-  ^  J^J^ 
stitution  of  the  company  the  members  are  rendered  wholly  irresponsible, 
or  only  to  a  limited  extent  responsible,  for  the  debts  and  engagements 
of  the  company,  the  liability  of  the  members,  as  such,  will  be  the  same  in 
this  country  as  in  the  country  which  created  the  corporation  (x).  But 
with  respect  to  unincorporated  companies,  the  measure  of  liability  in 
respect  of  any  given  transaction,  seems,  upon  principle,  to  depend  upon 
the  law  of  the  place  where  the  transaction  in  question  occurred  {lex  loci 
contractiis).  The  law  of  agency,  as  administered  in  that  place,  would,  it 
is  conceived,  have  to  be  applied ;  and  the  law  of  the  place  where  the 
company  might  be  considered  as  domiciled  would  only  be  material  for  the 
purpose  of  determining  the  authority  given  by  the  members  to  the  agents 
by  whom  the  transaction  in  question  was  conducted.  See,  upon  this 
difficult  subject,  Story's  Conflict  of  Laws,  §  320  a,  and  Westlake's  Private 
Intern,  Law,  1st  ed.  §§  222  et  seq. ;  Maunders.  Lloyd,  2  J.  &  H.  718. 

If  a  judgment  has  been  obtained  abroad  against  a  company  {y),  or  a  Bnforcing  foreign 
member  of  a  company  (z),  such  judgment  may  be  enforced  here,  although,  judgments, 
by  reason  of  service  having  been  substituted  or  dispensed  with,  the  judg- 
ment may  have  been  obtained  without  actual  notice  to  the  defendant  (a). 

The  goodwill  of  a  wholesale  manufacturing  business  which  is  carried  on  Goodwill, 
abroad  on  premises  situate  abroad,  and  with  customers  resident  abroad,  is 
''property  locally  situate  out  of  the  United  Kingdom'*  within  the  meaning 
of  the  Stamp  Act,  1891  (6). 

The  following  convention  upon  the  subject  to  which  this  note  relates 
has  been  concluded  between  England  and  France : — 

*'  Art.  I.  The  high  contracting  parties  declare  that  they  mutually  grant  Conventioii  with 
to  all   companies  and    other    associations,    commercial,    industrial,    or  ^^^^^^^ 
financial,  constituted  and  authorised  in  conformity  with  the  laws  in  force 


(u)  New  York  Breweries  Co,  v,  Att,' 
Oeti.  [1899],  A,  C.  62,  affirmiDg  [1898],  1 
Q.  B.  205,  and  reversing  [1897],  1  Q.  B. 
788. 

{x)  Oeneral  Steam  Nav,  Co,  v.  Ouil- 
Ian,  11  M.  &  W.  877.  And  see  BaU- 
man  v.  Service,  6  App.  Ca.  386. 

{y)  Sheehy  v.  Pro/essumal  Life  Ass, 
Ch.,ZC,  B.  N.  S.  679, 

(x)  See  FdlUe  v.  Dumergue,  4  Ex 
290.  See,  also,  Copin  v.  AdamMm,  1 
Ex.  D.  17,  affirming  L.  R.  9  Ex.  845, 
where  a. French  company  had  obtained 
judgment  in  France  against  an  English 
member. 


(a)  lb.  ;  compare  i/4!e?<«  V. 7%«2u«so7i, 
8  Ex.  688  ;  and  Schibeby  v.  IVestenholz, 
L.  R.  6  Q.  B,  155. 

{b)  §  59,  sub-s.  1.  Commrs,  of  Inland 
Rev.  V.  Midler  ds  Go's  Margarine,  Ld, 
[1901],  A.  C.  217.  As  to  the  liability 
to  stamp  duty  of  an  agreement  made  in 
England  for  the  sale  of  a  foreign  patent, 
see  Smelling  Co,  of  AtutrcUia  v. 
Commrs,  of  Inland  Revenue  [1897],  1 
Q.  B.  175,  and  of  the  benefit  of  a  con- 
tract for  the  sale  of  land  abroad, 
I^a7iubian  Sngar  Factories,  Ld,  v. 
Commrs.  of  Inland  Jievenue  [1901],  1 
K.  B.  245. 


1228 


APPENDIX   NO.   I. 


Appendix  I. 


and  other 
conntries. 


in  either  of  the  two  countries,  the  power  of  exercising  all  their  rights,  and 
of  appearing  before  the  tribunals  whether  for  the  purpose  of  bringing  an 
action,  or  for  defending  the  same,  throughout  the  dominions  and  possessions 
of  the  other  power,  subject  to  the  sole  condition  of  conforming  to  the  laws 
of  such  dominions  and  possessions. 

**  Art.  II.  It  is  agreed  that  the  stipulations  of  the  preceding  article  shall 
apply  as  well  to  companies  and  associations,  constituted  and  authorised 
previously  to  the  signature  of  the  present  convention,  as  to  those  which 
may  subsequently  be  so  constituted  and  authorised. 

**  Art.  III.  The  present  convention  is  concluded  without  limit  as  to 
duration.  Either  of  the  high  powers  shall,  however,  be  at  liberty  to  ter- 
minate it  by  giving  to  the  other  a  year*s  previous  notice.  The  two  high 
powers,  moreover,  reserve  to  themselves  the  power  to  introduce  into  the 
convention,  by  common  consent,  any  modifications  which  experience  may 
show  to  be  desirable." 

Similar  conventions  have  been  made  with  Belgium  (see  Pari.  Papers  for 
1862,  vol.  xxii.  p.  1,  and  Hertslet*s  Commercial  Treaties,  vol.  xi.  p.  74), 
with  Italy  (see  Pari.  Papers  for  1867 — 8,  vol.  Ixxii.  p.  533,  and  Hertslet, 
vol.  xii.  p.  1144),  with  Germany  (see  Pari.  Papers  for  1874,  vol.  Ixxvi. 
p.  139,  and  Hertslet,  vol.  xiv.  p.  374),  with  Spain  (see  Pari.  Papers  for 
1883,  vol.  ixxxii.  p.  650,  and  Hertslet,  vol.  xv.  p.  1056),  and  with  Greece 
(see  Pari.  Papers  for  1888,  C.  5556,  and  Hertslet,  vol.  xviii.  p.  792);  and 
as  to  Tunis,  see  Art.  16  of  the  Convention  with  that  country  (19th  July, 
1875),  Hertslet,  vol.  xiv.  p.  547,  and  as  to  foreign  insurance  companies 
in  Austria,  see  the  Austrian  Law,  29th  March,  1873,  Hertslet,  vol.  xv.  p.  9. 
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'  INDUSTEIAL  AND  PROVIDENT  SOCIETIES. 


Industrial  and  Provident  Societies,  governed  by  the  Industrial  and    Appindiz  II. 
Provident  Societies  Act,  1893  (56  &  57  Vict.  c.  39)  (a),  are  a  peculiar  kind  Mature  and 
of  limited  joint>stock  company.    They  are  societies  formed  for  the  pur-  objects. 
pose  of  carrying  on  any  industries,  businesses,  or  trades  authorised  by  their 
rules,  whether  wholesale  or  retail,  including  dealings  of  any  description 
with  land  and  banking,  but  subject  to  certain  restrictions ;  but  no  member 
other  than  a  registered  Industrial  and  Provident  Society  can  have  a 
greater  interest  in  the  funds  of  the  society  than  200/.  (§  4).    There  must 
be  seven  members  at  least  (§5(1));  and  subject  to  the  rules  of  the  society, 
infants  over  sixteen  may  be  members  (§  32).     Such  a  society  is  formed  by  Formation, 
being  registered  by  the  registrar  of  friendly  societies  (§§  6,  7  and  79) ;  and, 
when  registered,  it  becomes  a  body  corporate  by  its  registered  name, 
having  a  perpetual  succession  and  a  common  seal,  with  ppwer  to  hold 
lands  and  buildings,  and  with  limited  liability  (§21).    It  can  bind  itself 
by  promissory  notes  and  contracts  in  the  same  way  as  companies  registered 
under  the  Companies  Act,  1862  (§§  33  and  35).    The  acknowledgment  of 
registry  by  the  registrar  is  conclusive  evidence  that  the  society  is  duly 
registered,  unless  it  is  proved  that  the  I'egistry  is  suspended  or  cancelled 

(§  8)  (*). 

Every  incorporated  society  existing  at  the  time  of  the  passing  of  the  Begistx&tioii  of 
Act,  and  registered  or  certified  under  any  of  the  earlier  Acts  relating  to  ^^^  societiea. 
Industrial  and  Provident  Societies,  is  deemed  to  be  registered  under  the 
present  Act,  and  its  rules,  so  far  as  they  are  not  contrary  to  the  express 
provisions  of  the  Act,  continue  in  force  until  altered  or  rescinded  (§  3). 
A  society  registered  under  the  Act  of  1852,  and  not  registered  under  the  later 
Acts,  may  obtain  an  acknowledgment  of  registry  under  the  Act  (§  5  (4)). 

Begistration  vests  in  the  society  all  property  that  may  at  the  time  be  Vesting  of 
vested  in  any  person  in  trust  for  it  (§  21)  (c).  property. 

The  society,  being  incorporated,  must  sue  and  be  sued  by  its  corx)orate  Liabiliiy  of 
name ;  and  its  members  are  individually  liable  for  its  debts  and  engage-  membeis. 
ments  only  so  far  as  the  statute  declarea  As  in  the  case  of  companies 
registered  under  the  Companies  Act,  1862,  so  in  the  case  of  societies  regis- 
tered under  the  Act  now  in  question,  the  members  are  not  liable  to  have 
executions  issued  against  them  in  respect  of  judgments  obtained  against 
the  society.      The  members  can  only  be  reached  individually  by  the 

(a)  Amended  by  58  k  59  Vict,  c  80,  refuses  to  register,  see  §  7,  amended  by 

and  8B  to  Jersey  by  57  Vict.   c.  8.  58  k  59  Vict  c.  30,  §  8. 

This  Act  repealed  the  earlier  Act  of  (c)  See    Queensibury  Indicstrial   So- 

1876,  89  k  40  Vict.  c.  45.  eiety  v.   Pickles,   L.   R.    1    Ex.  1,   a 

{b)  As  to  appeals,  if  the  registrar  decision  under  the  earlier  Act. 
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Provisions  for 
protection  of 
creditors. 


Register  of 
members. 

ProTisioDB  of 
Act  as  to 
management  of 
affairs,  &c 


process  of  winding  up  (d).  For  the  protection  of  creditors,  however,  the 
society  is  bound  to  have  a  registered  office  (§  11),  with  its  name  painted 
on  the  outside,  and  to  use  its  name  (§  12),  and  the  word  limited  as 
is  required  in  the  case  of  companies  registered  with  limited  liability, 
under  the  Companies  Act,  1862  (§  5  (5)),  and  to  make  certain  annual 
returns  to  the  registrar  (§§  14  and  15) ;  and  to  have  its  accounts  audited 
(§§  13  and  }6).  A  register  of  members  is  required  to  be  kept,  and  is  prima 
facie  evidence  that  the  persons  named  in  it  are  members  (§  34). 

The  Industrial  and  Provident  Societies  Act,  1893,  contains  little  respect- 
ing the  management  of  the  affairs  of  a  society  registered  under  it  or  the 
rights  of  its  members.  Provision,  however,  is  made  for  the  settlement  of 
disputes  by  arbitration  (§  49)  (e) ;  for  the  official  inspection  of  the  books  (§  18) 
and  of  the  affairs  of  the  company  upon  the  application  of  a  certain  propor- 
tion of  the  members  (§  50) ;  for  the  inspection  by  the  members  of  the  books 
of  the  company  (§  17);  for  the  recovery  of  debts  due  rom  members  to 
the  society  (§  23)  {ee) ;  for  certain  exemptions  from  income  tax  (§  24) ;  for  the 
nomination  by  members  not  entitled  to  more  than  100^.  in  the  society,  of 
persons  to  succeed  to  their  shares  on  their  death  (§§  25  and  26)  (/) ;  for  the 
distribution  of  the  property  in  the  society  of  such  members  in  the  case  of 
intestacy  without  letters  of  administration  (§§27  and  28)  (g) ;  for  dealing 
with  the  property  in  the  society  not  exceeding  100/.,  of  lunatic  members 
(§  29) ;  and  for  the  protection  of  the  society  in  acting  under  these  provisions 
of  the  Act  (§  30) ;  for  the  transfer  of  stock  belonging  to  the  society  standing 


Arbitration. 


{d)  See,  under  the  older  Acts,  Dean 
v.  Mellardy  16  C.  B.  N.  S.  19 ;  LinUm 
V.  Blakeney  Industrial  School^  3  H.  & 
C.  868,  and  Oray  v.  Baper,  L.  R.  1  C. 
P.  694,  as  to  debts  contracted  before 
registration  ;  and  see  the  last  case  as  to 
staying  actions  when  the  societ  is 
being  wound  up. 

{e)  See  Coanty  Court  Rules,  Order 
XLIa.  Upon  the  corresponding  pro- 
visions in  the  older  Acts,  the  leading 
cases  are  Fleming  v.  Self,  Kay,  618, 
and  3  De  G.  M.  k  G.  997  ;  Farmer  v. 
Gilea,  6  H.  &  N.  768  ;  Morriso7i  v. 
OloveTf  4  Ex.  480 ;  OiUbUl  v.  King- 
dom^ 1  Ex.  494  ;  JR.  v.  Trafford,  4  E. 
k  B.  122  ;  Kelsall  v.  Tyler,  11  Ex. 
648  ;  Smith  v.  Lloyd,  26  Beav.  607,  in 
which  it  was  held  that  the  provisions 
as  to  arbitration  did  not  apply ;  and 
Orisp  V.  Bunbury,  8  Bing.  894 ;  Beeves 
V.  fFhiU,  17  Q.  B.  995  ;  B.  v.  Milden- 
hall  Savings  Banky  6  A.  &  £.  962; 
Timms  v.  Williams,  8  Q.  B.  418  ; 
Thompson  v.  Planet  Building  Society, 
16  £q.  888 ;  Wright  v.  Monarch  In- 
vestment Building  Society,  6  Ch.  D. 
726  ;  HwMe  v.    Wilsmi,  2  C.  P.  D. 


410  ;  where  it  was  held  that  they  did. 
See,  also,  Armitage  v.  Walker,  2  K. 
k  J.  211  ;  Wright  v.  Lesley,  4  H.  & 
C.  209  ;  Edxoards  v.  Aherayron  Soe,, 
1  Q.  B.  D.  668.  As  to  Friendly  Socie- 
ties, Willis  V.  Wells  [1892],  2  Q.  B. 
225 ;  Palliser  v.  Dale  [1897],  1  Q.  B. 
257  ;  Prentice  v.  London,  L.  R.  10  C. 
P.  679  ;  Boyal  Liver  Friendly  Society, 
85  Ch.  D.  832,  and  as  to  the  jurisdic- 
tion of  justices  when  the  award  is  not 
valid,  Baehe  v.  BiUingham  [1894],  1 
Q.  B.  107.  As  to  Building  Societies, 
see  infra,  p.  1289,  notes  (a)  and  (6). 

(ee)  As  to  the  lien  under  this  section 
and  set-off,  see  anUe,  p.  1088. 

(/)  Compare  the  Friendly  Societies 
Act,  1876,  §  16,  and  Bennett  v.  Stater 
[1899],  1  Q.  B.  46 ;  and  as  to  the 
assignability  of  policies  under  that  sec- 
tion, see  Oriffin  v.  Griffin  [1902],  1 
Ch.  186,  in  which  the  C.  A.  overruled 
Caddiek  v.  Ifighton  [1901],  2  Ch.  476, 
note,  and  Warlon  v.  Bedman  [1901],  2 
Ch.  471,  on  this  point. 

ig)  The  power  under  the  section  is 
discretionary.  Escritt  v.  Todmorden 
Co-op,  Soey.  [1896],  1  Q.  B  461. 
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in  the  name  of  a  trustee  who  is  abroad,  bankrupt,  lunatic,  dead,  or  has     Appkvmx  IT. 

been  removed  from  office,  and  in  certain  other  cases  (§  31) ;  for  the  holding 

of  land  (§§  36  and  37) ;  for  the  investment  of  the  society's  funds  (§§  38  and 

39) ;  for  the  discharge  of  mortgages  by  endorsed  receipt  (§§  43  and  45)     or 

the  conditions  to  be  observed  by  banking  societies  (§  19);  for  the  security 

to  be  given  (§  47),  and  the  accounts  to  be  rendered  by  officers  of  the 

society  (§  48) ;  and  penalties  are  imposed  for  certain  offences  against  the 

provisions  of  the  Act  (§§  62 — 70).   Subject,  however,  to  these  enactments, 

the  rights  of  the  members  inter  se,  and  the  management  of  the  society's 

affairs,  are  left  to  be  provided  for  by  the  rules  of  the  society.     The  rules  Rules. 

bind  the  members  as  if  they  had  entered  into  a  covenant  to  observe  them 

(§  22).    They  may  be  altered  from  time  to  time  (A),  and  must  be  registered 

by  the  registrar,  and  a  copy  of  them  must  be  delivered  by  the  society 

to  any  person  on  demand,  on  payment  of  a  sum  not  exceeding  one 

shilling  (§  10). 

The  Act  in  question  does  not  contain  any  form  of  rules ;   but  the  Mattera  to  be 
schedule  to  the  Act  contains  a  list  of  the  matters  to  be  provided  for  by  provided  for. 
the  rules  of  societies  established  under  it. 

In  the  absence  of  a  special  power  in  the  rules,  it  is  tdtra  vires  for  a  Strikes, 
registered  society  to  apply  its  profits  in  support  of  a  strike  (t). 

The  debentures  of  an  Industrial  and  Provident  Society  are  not  exempt  Debentures, 
from  the  BiUs  of  Sale  Acts  (k), 

A  society  registered  under  the  Act  is  empowered  to  change  its  name  Change  of  name, 
(§  52),  to  amalgamate  with  a  similar  society  (§  53);  and  to  register  itself  amalgamation, 
as  a  company  under  the  Companies  Act,  1862  (§  54),  and  a  company 
registered  under  that  Act  may  convert  itself  into  a  society  registered  in 
this  Act  (§  55) ;  but  a  special  resolution  is  necessary  for  these  purposes 
(ib.  and  §  51).  An  amalgamation  or  transfer  does  not  prejudice  the  rights 
of  creditors  (§  57). 

Societies  registered  under  the  Act  in  question  may  be  wound  up  either  Winding  up. 
by  the  Court  or  voluntarily,  or  may  be  dissolved  by  an  instrument  of  * 

dissolution  signed  by  three-fourths  of  the  members  (§  58). 

The  Court  having  jurisdiction  over  the  winding  up  is  the  Court  which  Court  having 
would  have  jurisdiction  if  the  society  was  a  company  registered  under  the  jurisdiction. 
Companies  Act   (/),    and   the  provisions  of  those  Acts   apply    to    the 
winding  up  of  these  societies  (§  59)  (w).    Formerly  the  County  Court 
had  exclusive  jurisdiction    to  wind  up  societies  registered  under  the 
repealed  Industrial  and  Provident  Societies  Act  (»),  though  if  not  registered, 


{h)  As  to  the  effect  of  an  alteration 
of  rules,  see  aiUe,  pp.  462  and  717,  and 
infra,  pp.  1237,  1238,  and  Smith  v. 
Oallotoay  [1898],  1  Q.  B.  71. 

(i)  H^arburUm  v.  Hudierafidd  Ind. 
Soey.  [1892],  1  Q.  B.  817,  affirming  ib. 
213. 

(*)  G,  N,  Bail,  Co.  v.  Coal  Co-op, 
Soetf.  [1896],  1  Ch.  187. 

(0  See  ante,  p.  832. 

(m)  See,  too,  County  Court  Bules, 
Order  XLIa.  r.  12.  As  to  transfer  to  the 


High  Court  of  proceedings  in  a  wind- 
ing up  pending  when  the  Act  came 
inio  operation,  see  §  59  and  FemdaU 
Industrial  Co^.  Socy.  [1894],  1  Q.  B. 
828.  Before  this  Act  there  was  no 
such  power  of  transrer.  HecU  Estates 
Co.  [1893] ,  1  Ch.  398. 

(«)  39  k  40  Vict.  c.  45,  §  17.  LoiuUm 
and  Sulnirban  Bank  [1892],  1  Ch.  604  ; 
Femdalelitdustrial  Co-op.  Socy,  [1894], 
1  Q.  B.  828. 


1232 


APPENDIX  NO.   II. 


Appskdix  II. 

Oontribntories 
and  tbeir 
liabilities. 


DisBolation. 


Cancellation  or 
snspension  of 
registry. 


Trades  Union. 


they  might  apparently  have  been  wound  up  either  in  the  Chancery 
division  of  the  High  Court  or  in  the  County  Court  (o). 

With  respect  to  contributories  and  their  liabilities,  there  is  no  sub- 
stantial difference  between  societies  registered  under  this  Act,  and  com- 
panies registered  under  the  Companies  Act,  1862  (see  56  &  57  Vict, 
c.  39,  S  60)  (p), 

A  society  under  the  Act  is,  however,  dissolved  by  the  order  or  the 
resolution  to  wind  it  up  as  the  case  may  be,  or  by  an  instrument  of 
dissolution  signed  by  three-fourths  of  the  members  (§  58).  The  instru- 
ment of  dissolution  must  contain  the  particulars  required  by  the  Act ;  it 
may  be  varied  by  alterations  signed  by  three- fourths  of  the  members. 
Notice  of  dissolution  must  be  advertised  in  the  Oazettty  and,  unless  steps 
are  taken  within  three  months  in  the  County  Court  to  set  aside  the  disso- 
lution, the  society  is  to  be  treated  as  dissolved  from  the  date  of  the 
advertisement  (§61).  But  this  must  mean  dissolved  so  far  as  is  consistent 
with  the  proper  winding  up  of  its  affairs  {(j). 

The  registrar  may  cancel  or  suspend  the  registry  of  a  society  if  the 
number  of  members  is  less  than  seven,  if  the  acknowledgment  of  registry 
was  obtained  by  fraud  or  mistake,  and  if  the  society  has  ceased  to  exist ; 
and,  if  he  thinks  fit,  at  the  request  of  the  society ;  and  with  the  approval 
of  the  Treasury,  if  the  society  exists  for  an  illegal  purpose,  or  has  wilfully 
and  after  notice  violated  any  of  the  provisions  of  the  Act  (§  9). 

Trade  union  societies,  being  in  restraint  of  trade,  were  illegal  before 
34  &  35  Vict.  c.  31  (r).  Now,  however,  such  societies  may  be  registered 
under  the  Act  last  cited ;  but  neither  the  Friendly  Societies  Acts  (with 
the  exception  in  some  cases  of  §  28  of  the  Friendly  Societies  Act,  1875  («)}, 
nor  the  Industrial  and  Provident  Societies  Act,  nor  the  Companies  Acts, 
apply  to  them  {t). 


(o)  See  Midland  Counties  Btiiefil 
Building  Soe,,  4  De  G.  J.  k  Sm.  468, 
reversing  S.  C,  10  Jtir.  N.  S.  50.5 ; 
Chatham  Industrial  Co-operative  Soe,j 
10  Jur.  N.  S.  983  ;  Botherhithe,  <kc., 
Soc.y  32  Beav.  57  ;  FouiUain'a  caee,  11 
Jur.  N.  S.  653. 

{p)  See  Fountain* 8  ease,  11  Jur.  N. 
S.  583,  L.  C.  as  to  liability  in  respect 
of  debts  contracted  before  registration. 

(q)  See  ante,  p.  1176.  As  to  paying 
the  whole  assets  to  the  last  surviving 
member,  see  Spiller  v.  Maude,  10  Jur. 
N.  S.  1089,  and  82  Ch.  D.  158,  note  ; 
and  as  to  the  distribution  of  unexpended 
funds  of  a  Trade  Union  among  mem- 
bers at  the  time  of  dissolution,  see 
Printer^  and  Transferrers',  <{?c.,  Protec- 
tion Socy.  [1899],  2  Ch.  186,  and  the 
right  of  the  Crown  when  all  members 


of  an  unincorporated  Friendly  Society 
are  dead,  Ounnaek  v.  Edwards  [1896], 
2  Ch.  679. 

(r)  See  Hornby  v.  Close,  L.  R.  2  Q. 
B.  158  ;  Farrer  v.  Close,  L,  R.  4  Q.  B. 
602  ;  Hilton  v.  Eckersley,  6  £.  &  B.  47  ; 
but  compare  B.  v.  Stainer,  L.  R.  1  Cr. 
Ca.  Res.  280,  as  to  protection  against 
embezzlement. 

{a)  The  Friendly  Societies  Act,  1875, 
is  now  repealed  by  the  Act  of  1896, 
§§  62—67  of  which  have  replaced  §  28 
oftho  Actof  1875. 

(0  34  &  86  Vict.  c.  81,  §  5,  amended 
by  39  k  40  Vict.  c.  22,  2.  See  B,  ▼. 
Beffistrar  of  Friendly  Societies,  L.  R. 
7  Q.  B.  741,  and  generally  as  to  the 
position  of  such  societies,  Taff  Vale  By» 
Co.  V.  Amalgamated  Society  of  Bail 
Servants  [1901],  A.  C.  426. 
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BENEFIT  BUILDING  SOCIETIES. 


Benefit  Building  Societies  are  associations  of  a  special  kind,  formed 
and  regulated  under  particular  Acts  of  Parliament  for  particular  purposes; 
and  are  distinct  as  well  from  joint-stock  companies  and  common  law 
partnerships  (a),  as  from  friendly  industrial  and  provident  societies  {b). 

The  Acts  now  in  force  are  the  principal  Act  of  1874,  37  &  38  Vict.  c. 
42,  together  with  the  amending  Acts,  38  &  39  Vict,  a  9,  40  &  41  Vict. 
c.  63,  47  &  48  Vict.  c.  41,  and  67  &  68  Vict  c.  47  (c). 

The  object  of  these  societies  is  defined  by  the  principal  Act  (37  &  38 
Yict.  c  42)  to  be  the  raising  by  subscriptions  of  the  members  a  stock  or 
fkind  for  making  advances  to  members  out  of  the  funds  of  the  society 
upon  mortgage  security  (§  13),  and  they  may  be  either  terminating  or 
permanent  (§§  1»  3,  6).  There  is  no  limit  to  the  number  of  members 
(§  13)  (d);  and  infants  maybe  members,  but  cannot  vote  or  hold  office 
while  under  age  (§  38). 

The  society  is  formed  by  receiving  a  certificate  (e)  of  incorporation  from 
the  registrar  of  friendly  societies,  and  when  registered  it  becomes  a  body 
corporate  by  its  registered  name,  having  perpetual  succession  and  a 
common  seal  (§  9 ),  with  power  to  hold  land  with  right  of  foreclosure 
(§  13)  and  to  purchase  or  lease  buildings  for  its  business  purposes  (§  37). 
The  Court  cannot  declare  the  certificate  of  incorporation  void  on  the 
ground  that  it  was  obtained  by  irregularity  (/),  but  the  registi'ar  can 
cancel  or  suspend  the  registry  of  the  society  if  the  certificate  was  obtained 
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(a)  See  per  Lord  Selbome  in  Brown- 
lie  V.  Rustell,  8  App.  Ca.  p.  248  ;  Auld 
▼.  Olasgmo  fForhing  MerCe  Building 
Sac,  12  App.  Ca.  p.  201. 

(h)  The  Acts  governing  such  societies 
seem  applicable  only  to  societies  whose 
object  is  combination  for  carrying  on 
indostries,  business,  or  trade.  See  Mid- 
land Counties  B,  S.  Soc.,  4  De  G.  J.  & 
S.  468,  per  Turner,  L.  J.,  and  56  k  57 
Vict.  c.  39. 

(e)  The  earlier  Act,  6  &  7  Will.  4,  c. 
82,  was  repealed  by  37  &  88  Vict.  c.  42 
(§  7),  but  this  repeal  was  not  to  affect 
any  subsdiiting  society  certified'  under 
the  Act  until  such  society  should  have 
obtained  a  certificate  of  incorporation 
under  the  new  Act.  (See,  also,  38  Sc 
89  Vict,  c  9.)    And  now  the  earliei 
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Act  has  been  repealed  as  from  August, 
1896,  as  to  all  societies  certified  under 
it  after  1856.  (See  57  &  58  Vict.  c.  47, 
§  5. )  The  result  of  this  may  be  that 
any  society  certified  under  the  earlier 
Act,  after  1862,  and  not  incorporated 
under  the  Act  of  1874,  is  unlawful  under 
§  4  of  the  Comp.  Act,  1 862,  and  there- 
fore cannot  be  wound  up  by  the  Court, 
see  Ilfracombe  Permanent  Building 
Societ7j  [1901],  1  Ch.  105. 

(d)  But  it  seems  that  there  must  be 
at  least  three  ;  see  §  17,  which  requires 
before  registration  a  copy  of  the  rules 
to  be  signed  by  three  intending  mem- 
bers and  the  secretary. 

(«)  As  to  the  form  of  the  certificate, 
see  schedule  to  40  &  41  Vict.  c.  63. 
/  Glover  v.  Giles,  18  Ch.  D.  173. 
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by  fraud  or  mistake,  and  in  oertain  other  cases  (57  &  58  Vict.  c.  47,  §  6). 
"  The  liability  of  the  members  is  limited  (37  &  38  Vict,  c.  42,  §  14)  {g). 
Societies  existing  at  the  date  of  the  principal  Act  and  certified  and  enrolled 
imder  the  Act  of  Will.  4,  are  upon  the  enrolled  transcript  or  a  certified  copy 
of  the  rules  of  such  society  being  delivered  to  and  registered  by  the  registrar 
entitled  to  a  certificate  of  registration ;  provided  the  application  to  the  regis- 
trar ismadeby  authority  of  a  general  meeting  of  the  society  (§§  10, 11,  12). 

Persons  intending  to  establish  a  society  after  the  date  of  the  Act 
(Nov.  2, 1874)  are  entitled  to  a  certificate  of  registration  on  transmitting 
to  the  registrar  two  copies  of  the  rules  agreed  on  signed  by  three  such 
pei'sons ;  provided  such  rules  contain  all  the  provisions  set  out  in  §  16  of 
the  Act  as  amended  by  57  &  58  Vict.  c.  47,  §  1,  and  conform  to  the  Act, 
and  the  proposed  name  is  not  identical  or  similar  to  that  of  a  subsisting 
society  (§  17). 

On  the  incorporation  of  the  society  all  rights  of  action  and  other  rights 
and  interests  in  real  and  personal  estate  belonging  to  or  held  in  trust  for 
the  society  vest  in  it  {h). 

Any  society  registered  under  the  principal  Act  is  empowered  to  amalga- 
mate with  a  similar  society  upon  such  terms  as  may  be  agreed  upon 
(§  33)  by  the  requisite  number  of  members  (ib.  and  57  &  58  Vict.  c.  47,  §  19) : 
but  creditors  are  not  to  be  prejudiced.  Notice  of  such  amalgamation  is 
to  be  sent  to  the  registrar  and  registered  by  him,  and  such  registration  is 
to  operate  as  an  effectual  conveyance  of  the  funds  and  property  of  the 
uniting  society  to  the  united  society  (f ). 

The  matters  required  by  §  16  of  the  principal  Act  and  by  §  1  of  the  Act 
of  1894  to  be  set  forth  in  the  rules  of  such  societies,  and  the  provisions 
of  the  Acts  relating  to  such  matters  are — 

1.  The  name  of  the  society  and  chief  office  or  place  of  meeting  for  the 
business  of  the  society. 

§  22  of  the  principal  Act  enables  a  society  to  change  its  name :  and 
40  &  41  Vict.  c.  63,  §  2,  enables  a  changfe  to  be  made  in  the  chief  offices. 
Notice  of  the  change  is  in  each  case  to  be  given  to  the  registrar,  who  is 
to  register  the  change,  and  give  a  certificate  of  registration :  see  the  form 
given  in  the  schedule  to  Act  of  1894.  A  society  is  forbidden  to  use  any 
name  other  than  its  registered  name  under  pain  of  a  penalty  (57  &  58 
Vict.  c.  47,  S  15). 

2.  The  manner  in  which  the  stock  or  funds  of  the  society  is  or  are  to  be 
raised. 

3.  The  terms  upon  which  unadvanced  subscription  shares  are  to  be 
issued ;  the  manner  in  which  the  contributions  are  to  be  paid  to  the 
society  and  withdrawn  by  the  members,  with  tables,  where  applicable  in 
the  opinion  of  the  registrar,  showing  the  amount  due  by  the  society  for 
principal  and  interest  separately. 

4.  The  terms  upon  which  paid-up  shares,  if  any,  are  to  be  issued  and 
withdrawn,  with  tables  where  applicable  in  the  opinion  of  the  registrar, 
showing  the  amount  due  by  the  society. 

5.  Whether  preferential  shares  are  to  be  issued  and  if  so  within  what 
limits  (A;). 


ig)  Brownlie  v.  Russell,  8  App.  Ca. 
235 ;  DoticaaUr  Permanent  B,  Soc.f  3 
£q.  158. 

{h)  37  &  38  Vict  c.  42,  §§  27  &  28, 


and  40  k  41  Vict.  c.  63,  §§  3  &  4. 

(%)  40  A  41  Vict  c.  63,  §  5. 

{k)  See  as  to  prefcrouce  shares,  if  tir> 
ray  v.  StXfU,  9  App.  Ca.  519.  Sixth  West 
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6.  The  manner  in  which  advances  are  to  be  made  and  repaid;  the   Appendix  III. 
deductions,  if  any,  for  premiums  and  the  conditions  upon    which    a"~~  ~ 

borrower  can  redeem  the  amount  due  from  him  before  the  expiration  of  moJ^^J^"* 
the  period  for  which  the  advance  was  made,  with  tables,  where  applicable 
in  the  opinion  of  the  registrar,  showing  the  amount  due    from    the 
borrower  after  each  stipulated  payment. 

§  13  of  the  principal  Act  empowers  societies  to  make  advances  to  Security 
members  on  the  security  of  freehold,  copyhold  (/),  or  leasehold  estates  {m),  anthoriaed. 

§  12  of  the  Act,  1894,  prohibits  balloting  for  advances  in  societies  formed  BaUoting 
after  the  passing  of  that  Act,  and  enables  societies  formed  before  that  "*'  advances- 
time,  with  rules  providing  that  advances  may  be  ballotted  for,  to  resolve 
on  a  scheme  for  discontinuing  advances  by  ballot,  and  making  other  pro- 
vision in  lieu  thereof. 

§  13  of  the  same  Act  prohibits  societies  under  the  Building  Societies  Unaathorised 
Acts  from  making  advances  on  second  mortgage,  unless  the  prior  mortgage  ■ecurities. 
is  in  favour  of  the  society  (n).    If  an  advance  is  made  in  contravention  of 
the  section,  the  directors  who  authorised  the  advance  are  jointly  and 
severally  liable  for  the  loss  (§  13). 

Mortgages  by  members  to  the  society  for  securing  the  repayment  to  stamps. 
the  society  of  a  sum  not  exceeding  600L  are  exempt  from  stamp  duty  (o) ; 
other  mortgages  are  liable  to  stamp  duty  (p).     §  42  of  the  principal  Act 
enacts  that  any  receipt  endorsed  on  any  mortgage  shall  be  a  sufficient  dis- 
charge without  reconveyance  {q) ;  but  the  Act  allows  a  reconveyance  to  be  Reconveyanoe. 
made  (r).    The  receipt  or  reconveyance  is  exempt  from  stamp  duty  («). 

§  10  of  the  Act  of  1894  enacts  that  when  a  society  is  being  dissolved  or  Redemption  on 
wound  up,  a  member  to  whom  an  advance  has  been  made  on  mortgage  diasolation,  &c. 
shall  not  be  liable  to  pay  the  amount  payable  under  the  mortgage  except 
at  the  time  or  subject  to  the  conditions  therein  expressed  (<)• 

An  infant  member  cannot  execute  a  valid  mortgage  to  the  society  for  Mortgage  by 

iofant. 
Kent  Muttial  Building  Soq/,  v.  SJiove  (q)  As  to  the  effect  of  a  statutory 

[1899],  2  Ch.  64,  note.  receipt,  see  Hosking  v.  Smithy  13  App. 

(Z)  As  to  admittances  to  copyholds,  Ca.  582  (overruling  Robinson  v.  Trevor^ 

see  §  28.  12  Q.  B.  D.  423,  and  Pease  r.  Jackson^ 

(fti)  A    society  may  not  make   an  8  Ch.  576).    Fourth  City  Mutual  Bene- 

advance  on  the  security  of  a  member's  fU  Building  Society  v.    Williams^  14 

share  in  the  society,  CitZ/tfm^v.  Zoncfon,  Ch.  D.  140;  Sangster  v.  Cochrane,  28 

«fec,  Building  Soey.,  25  Q.  B.  D.  485  ;  Ch.  D.   298  ;  Carlisle  Banking  Co,  v. 

Z^pwv.  JVbr<o)i[1900],  2Ch.  819.    See,  I7ump8(m,  ib.  399.     For  the  form  of 

too,  Shefieldf  4x.,  Building  Socy,   v.  the  receipt,  see  the  schedule  to  the  Act 

Aizletooody  44  Ch.  D.  412.  of  1874. 

(n)  See  before  this  Act,  Sheffiddfikc,,  (r)  As  to  the  effect  of  a  reconvey- 

Building  Society  v.  Aislewoodf  44  Ch.  ance  as  distinguished  from  a  receipt, 

D.   412.     The  society  may  not  post-  see  CarlisU  Banking  Co.  v.  TJiompsonf 

pone  their  security  to  that  of  another,  28  Ch.  D.  399. 

Portsea  Island  Building  Socy,  v.  Bar-  (s)  Old    Baitersea^    <6«.,     Building 

day  [1895],  2  Ch.  298,and  anU,  p.  297.  Socy.  v.  Inland Revenut  [1898],  2  Q.  B. 

(o)  Stomp  Act,  1891,  §  89.  294. 

{p)  37  k  38  Vict  c.  42,  §   41.    See  (0  Tliis  was  so  before  this  section  in 

under  the  earlier  Acts,  Williams  v.  the  case  of  a    dissolution    under    an 

HayvMrdy  22   Beav.   220  ;    Thorn  v.  instrument  of   dissolution,    see  Kemp 

Croft,  3  Eq.  193,  which  decided  that  v.  Wright[\%^b\  1  Ch.  121  ;butitwas 

mortgages  did  not  require  a  stamp.  otherwise  in  a  winding  up,  see  London 
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Apfshdix  III. 


Transfer  of 
mortgago. 


Terms  of 
redemption 


Losses. 

Ceasing  of 
membership. 

Borrowing 
powers. 


Deposits. 


Borrowing  in 
excess  of  powers. 


advancee  to  him;  such  a  moitga^  is  void  as  against  him  under  the 
Infants  Belief  Act,  1874 ;  but  if  the  society  advances  money  to  an  infant 
member,  in  ignorance  of  his  infancy,  to  enable  him  to  purchase  land,  and 
the  money  is  applied  in  the  purchase  of  land  and  its  repayment  is  secured 
by  a  mortgage  of  the  land  to  the  society,  the  society  will  be  entitled  to 
stand  in  the  position  of  the  vendor,  and  consequently  to  a  lien  on  the  land 
and  title  deeds  for  the  amount  of  the  purchase  money  and  interest  (u).  It 
is  doubtful  whether  a  society  can  transfer  a  mortgage  to  it  by  an  advanced 
member  to  secure  the  repayment  of  the  advance ;  even  if  tiiie  transfer  is 
valid,  the  power  of  sale  cannot,  as  a  rule,  be  exercised  by  any  one  other 
than  the  trustees  of  the  society  (x). 

The  terms  on  which  mortgages  may  be  redeemed  depend  upon  the  terms 
of  the  mortgage  and  the  rules  of  the  society,  and  are  closely  connected  with 
the  right  of  withdrawal;  this  subject  is  discussed  below  (pp.  1238  and 
1243)  {y).    As  to  the  alteration  of  the  rules,  see  infra,  p.  1237. 

7.  The  mannei*  in  which  losses  are  to  be  ascertained  and  provided  for. 

8.  The  manner  in  which  membership  is  to  cease. 

9.  Whether  the  society  intends  to  borrow  money,  and  if  so,  within  what 
limits  not  exceeding  those  prescribed  by  the  Building  Societies  Acts. 

The  power  to  borrow  is  given  by  §  15  of  the  principal  Act,  and  is  limited 
with  reference  to  the  amount  for  the  time  being  secured  to  the  society  by  mort- 
gages from  its  members;  and  in  calculating  this  amount,  the  amount  secured 
on  properties  payments  in  respect  of  which  are  upwards  of  twelve  months 
in  arrear,  and  the  amount  secured  on  properties  of  which  the  society  has 
been  twelve  months  in  possession,  must  be  omitted  (Act,  1894,  §  14)  (z). 

Section  15  of  the  principal  Act  also  requires  §  14  (by  which  the  liability  of 
member8islimited)and§  15of  the  Act  to  be  printed  or  written  on  allsecurities 
given  for  any  deposit  or  loan  by  a  society  (a).  Societies  under  the  Act  must 
not  accept  any  deposit  except  on  the  terms  that  not  less  than  one  month's 
notice  may  be  required  before  repayment  or  withdrawal  (Act,  1894, 
§  15). 

An  unincorporated  building  society,  apart  from  its  rules,  and  an  incor- 
porated society,  apart  from  the  Acts  and  rules,  has  no  power  to  borrow  (6) 
If  a  society  borrows  without  power,  or  exceeds  its  borrowing  powers,  the 


Provident  Soci/.  v.  Morgan  [1893],  2 
Q.  B.  266,  and  Tosh  v.  North  British 
Building  Society,  11  App.  Ca.  489. 

(w)  Thurston  v.  Nottingham,  <bc,, 
Building  Soey.  [1902],  1  Ch.  1,  varying 
the  orderof  Joyce,  J.,  in  [1901],  1  Ch.  88. 

{x)  He  Rumney  and  Smith  [1897],  2 
Ch.  351 ;  Ulster  Permanent  Building 
Socy,  T.  Glenton,  21  L.  R.  Ir.  124. 

(y)  See  as  to  the  terms  of  redemption 
in  a  terminating  society,  Seagrave  v. 
Pope,  1  D.  G.  M.  &  G.  788  ;  Mosley  v. 
Baker,  3  De  G.  M.  &  G.  1082,  note, 
affirming  6  Hare,  87  ;  Fleming  v.  Self, 
8  De  G.  M.  k  G.  997 ;  Archer  v. 
Harrison,  7  ib.  404  ;  Smith  v.  Pilking- 
ton,  1  De  G.  F.&J.  120;  SjxiJ-rowv.  Far- 


mer,  26Beav.  511 ;  ffandleyy.  Fanner, 
29  ib.  362  ;  Farmer  v.  Smith,  4  H.  &  N. 
196.  As  to  whether  the  society  is  entitled 
to  future  interest,  compare  JSx  parte 
Osborne,  10  Ch.  41,  with  Matterson  v. 
Elderfield,  4  Ch.  207  ;  and  as  to  pre- 
miums, Harvey  v.  Municipal  Per- 
maneni,  <fec.,  Soey.,  26  Ch.  D.  273. 

{z)  See  further  as  to  calculating  the 
amount,  Neath  Building  Soey.  v.  Lu4x, 
43  Ch.  D.  15S,  B.nd  Ex  parU  Pulhtian, 
45  Ch.  D.  463. 

(a)  This  is  merely  directory,  and  the 
security  will  be  valid,  Hawkins*  ease, 
23  Ch.  D.   452. 

[b)  See  ante,  p.  287. 
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Bociety  is  not  bound  (c) ;  but  by  §  43  of  the  principal  Act  the  directors  or  com-    Appkitbix  III, 
mittee  of  the  management  at  the  time  when  the  money  is  borrowed  are 
personally  liable  for  the  amount  received  in  excess  of  the  authorised 
limit  (cZ). 

10.  The  purposes  to  which  the  funds  of  the  society  are  to  be  applied  and  Application  and 
the  manner  in  which  they  are  to  be  invested  («).  investment  of 

§§  25  and  26  of  the  principal  Act  deal  with  the  manner  of  investing  the  ^^"^^ 
surplus  funds  of  a  society  and  the  transference  of  such  investments ;  §  17 
of  the  Act  of  1894  authorises  such  funds  to  be  invested  in  any  security 
upon  which  trustees  are  authorised  by  law  to  invest  (/),  As  to  deposits 
in  savings  banks  and  investments  in  Gk)vernment  stock,  see  §  16  of  that 
Act 

11.  The  manner  of  altering  and  rescinding  the  rules  of  the  society  and  Alteration  of 
of  making  additional  rules.  r\ih^ 

§  18  of  the  principal  Act  provides  for  the  way  in  which  the  rules  may  be  Begistiation  of 
altered  (g).  All  rules  must  be  registered  by  the  registrar,  and  a  copy  of  them  rales, 
must  be  supplied  by  the  society  to  any  person  on  demand  on  payment  of  a 
sum  not  exceeding  Is,  (§  17).    By  §  21  the  rules  are  made  to  bind  all  mem- 
bers and  of&oers  of  the  society,  and  all  persons  claiming  on  account  of  a 
member  or  under  the  rules.    A  certified  copy  is  prima  facie  evidence,  §  20. 

The  certificate  of  the  registrar  is  conclusive  that  the  rules  have  been 

duly  passed  (A),  but  not  that  they  are  valid  (t).    The  general  principles  Alteration  of 

which  regulate  the  exercise  by  a  majority  of  a  power  to  alter  the  rules  rales. 

of  a  company  or  society,  and  the  extent  to  which  the  rights  of  members  can 

be  a£fected  by  an  alteration  of  the  rules,  have  been  considered  elsewhere  {k). 

The  power  conferred   by  this  Act  can,  in  a  proper  case,  be  exercised 

even  after  the  company  is  known  to  be  insolvent  {I),    It  is  competent  for  Alteiation  of 

the  society  by  an  alteration  of  its  rules  to  reduce  the  amounts  due  from  amount  dae  to 

members. 


(c)  Exparte  IFaison,  21  Q.  B.  D.  301; 
BUtckburn  Benefit  Building  Soc.  v.  Cun- 
lifft  Brooks,  22  Ch.  D.  61  ;  9  App.  Ca. 
689  ;  29  Ch.  D.  902  ;  ChapUo  v.  Bruns- 
vnek  Soc.t  6  Q.  B.  D.  696,  and  ante,  pp. 
286  etseq.  See,  as  to  ihe  right  to  recover 
from  the  society  any  money  spent  in  pay- 
iugthe  society's  debts,  atUCt  pp.  29*2eiseq, 

(d)  See,  as  to  this  section,  Looker  v. 
Wrigley,  9  Q.  B.  D.  897.  Croas  v. 
Fithar  [1892],  1  Q.  B.  467.  As  to 
the  liability  of  the  directors  apart 
from  the  Act,  see  Richardson  v. 
jyUliafMon,  L.  R.  6  Q.  B.  276,  and 
Chapleo  v.  Brwistoiek  Soe,,  6  Q.  B.  D. 
696 ;  and  antef  pp.  350  et  seq. 

(e)  See,  as  to  the  power  to  invest  in 
land  under  the  earlier  Acts,  MaJloek  v. 
JenkinSf  14  Beav.  633 ;  Guiness  v. 
Harrison,  26  Beav.  435 ;  i&;  Kent  B, 
B.  Soe,,  1  Dr.  k  Sm.  417. 

(/)  Secus  before  that  Act,  National 
Permanent^  dx,,  Building  Society,  43 


Ch.  D.  431. 

{g)  As  to  the  fonn  of  the  certificate 
of  alteration,  see  57  &  68  Vict.  c.  47, 
Sched.  111.  As  to  the  application  of 
this  section  to  societies  formed  under  the 
old  Acts  and  subsequently  incorporated 
under  the  Act  of  1874,  see  Slrohmenger 
V.  Borough  of  Finsbury,  dx,^  Society 
[1897],  2  Ch.  469. 

(k)  Dewhurst  v.  Clarkson^  3  El.  k  Bl. 
194;  Rosenberg  v.  Northumberland 
Building  Soc.,  22  Q.  B.  D.  373. 

(i)  Laing  t.  Reed,  5  Ch.  4  ;  Chdlems 
V.  Zondon  and  Suburban,  dte.,  Building 
Soc.,  26  Q.  B.  D.  p.  480. 

{k)  Qeeante,  pp.  461  et  eeq.  And  in  the 
case  of  a  Friendly  Society,  see  Smith  v. 
Galloway  fl^^S],  1  Q.  B.  71. 

(0  SixUi  West  Kent,  <tc.  Building 
Soc,  v.  Hills  [1899],  2  Ch.  60,  where 
a  rule  was  passed  conferring  special 
powers  of  realisation  and  compromise. 
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Appendix  III. 

Alteration  of 
terms  of 
redemption. 


Alteration  of 
terms  of 
withdrawal. 


Appointment, 
&c.,  of  directors, 

Calling  of 
meetings. 

Audit  of 
accounts. 


Inspection  of 
books. 


the  society  to  its  members,  if,  owing  to  a  loss,  such  a  cause  is  rendered 
espedient  in  the  interests  of  the  society  (m). 

The  extent  to  which  an  advanced  member's  right  to  redeem  his  mort- 
gage can  be  varied  by  an  alteration  of  the  iiiles  made  subsequently  to  his 
mortgage  has  given  rise  to  some  discussion.  It  appears,  however,  to  be 
settled  that  if  the  right  to  redeem  is  upon  payment  of  what  is  due  accord- 
ing to  the  rules  for  the  time  being  (n),  or  simply  according  to  the  rules  (o) 
of  the  society,  the  right  of  redemption  may  be  varied  by  a  subsequent 
alteration  of  the  rules,  unless  upon  the  true  construction  of  the  mortgage 
this  is  inconsistent  with  the  bargain  entered  into  (p). 

So,  too,  the  terms  upon  which  members  are  entitled  to  withdraw  may  be 
altered  by  an  alteration  of  the  rules  (9),  and  such  an  alteration  will  be 
binding  on  a  member  who  has  given  notice  of  withdrawal,  and  whose 
notice  has  expired  before  the  rules  were  altered  (r) ;  but  an  alteration  of 
this  character  cannot  be  made  after  the  society  is  known  to  be  insolvent  («) ; 
nor  can  the  terms  of  withdrawal  be  altered  except  by  an  alteration  of 
the  rules,  e,g,,  neither  by  a  resolution  of  the  members  (t)  nor  by  the  deed  of 
dissolution  (u), 

12.  The  manner  of  appointing,  remunerating  and  removing  the  board 
of  directors  or  committee  of  management,  auditors,  and  other  officers. 

See  generally  as  to  this,  antey  pp.  413  et  seq, 

13.  The  manner  of  calling  general  and  special  meetings  of  the  members. 
See  generally  as  to  this,  ante,  pp.  421  et  seq. 

14.  Provision  for  an  annual  or  more  frequent  audit  of  the  accounts  and 
inspection  by  the  auditors  of  the  mortgages  and  other  securities  belonging 
to  the  society. 

§  40  of  the  principal  Act  provides  for  an  annual  audit  and  statement  of 
the  funds,  and  a  copy  of  such  accounts  and  statement  is  to  be  sent  to  each 
member  (x),  and  also  to  the  registrar.  The  annual  account  and  statement 
must  contain  the  particulars  prescribed  by  the  Act  of  1894  and  be  certified 
by  the  auditors  (§  2) ;  at  least  one  of  the  auditors  of  the  society  must  be  a 
public  accountant  (§  3).  The  provisions  of  §  40  of  the  principal  Act  now 
apply  to  unincorporated  societies  formed  under  the  Act  of  1836  (§  25). 

Abstracts  of  the  annual  accounts  are  to  be  laid  before  Parliament  (§  27). 

The  Act  of  1894  also  empowers  the  registrar,  on  the  application  of  tiie  pre- 
scribed number  of  members,  to  appoint  an  accountant  or  actuary  to  inspect 


{m)  Strohmenger  v.  Finshury  Per- 
mMunt,  (t-c,  Suilding  Soe,  [1897],  2 
Ch.  469.  Barnard  v.  Tomson  [1894], 
1  Ch.  874. 

(n)  Rosenberg  v.  Northumberland 
Building  Soc,,  22  Q.  B.  D.  878  ;  Wil»(m 
V.  MiUa  Platting  Building  Soc,  ib. 
881,  note. 

(o)  Bradbwryy.  Wild  [1898],!  Ch.377. 

(p)  SmUh's  case,  1  Oh.  D.  481,  and 
see  the  remarks  on  that  case  in  Wilson 
V.  Miles  Platting  Building  See.,  22 
Q.  B.  D.  881,  note. 

{q)  Barnard  v.  Tomson  [1894],  1 
Ch.  374. 

(r)  P^p6  V.  City  and  Suhurhan,  dx,. 


Building  Soe.  [1893],  2  Ch.  311  ;  Sed 
qu,  :  if  by  the  rules  he  thereupon  ceases 
to  be  a  member,  Christie  v.  Korlhenh 
Counties^  <6c.,  Building  Soe,,  42  Ch.  D.  62. 

{s)  Sixth  West  Kent  Mutual  Building 
Society  v.  HilU  [1899],  2  Cli.  68,  and 
Sixth  West  Kent,  <£«.,  Society  v.  Shove 
[1899],  2  Ch.  64,  note. 

(t)  Auld  V.  Glasgow  Working  MeiCs 
Building  Society,  12  App.  Ca.  197. 

(m)  Batten  y.  City  and  Suburban,  dx.^ 
Building  Soe.  [1895],  2  Ch.  441. 

(x)  As  to  how  far  audited  accounts 
bind  the  members,  see  Holgate  v.  Shttit, 
28  Ch.  D.  111. 
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the  society's  books  (§  4),  and  to  appoint  an  inspector  to  examine  into  the    Appbudiz  III. 
affairs  of  the  society,  or  to  call  a  special  meeting  of  the  society  and  to  direct 
what  matters  are  to  be  discussed  and  determined  thereat  (§  5) ,  and  he  may,  in 
certain  cases,  exercise  the  powers  conferred  by  §  5  without  any  application 
of  the  members,  but  with  ^e  consent  of  the  Secretary  of  State  (§  5  (5)). 

15.  Whether  disputes  between  the  society  and  any  of  its  members  or  Proyisions  as  to 
any  persons  claiming  through  any  member  or  under  the  rules,  shall  be  settlement  of 
settled  by  reference  to  the  CJourt  (y),  or  to  the  registrar,  or  by  arbitration  (2).  disputes. 

What  sort  of  disputes  must  be  referred  and  what  may  be  the  subject  of 
an  action,  has  given  rise  to  much  controversy.  By  47  &  48  Vict.  c.  41, 
§  2,  disputes  which  must  be  referred  are  confined  to  those  which  arise 
between  the  society  and  a  member  in  his  capacity  of  member  (a),  and  do 
not  include  disputes  arising  out  of  any  mortgage  he  may  have  given 
imless  the  rules  so  provide  {b).  As  to  imincorporated  societies,  see  10 
Geo.  4,  c.  56,  §S  27-29,  and  4  &  5  WiU.  IV.  c.  40,  §§  7  &  8  (c). 

The  rules  having  settled  to  which  tribunal  disputes  are  to  be  referred, 
§§  34-36  of  the  principal  Act  provide  for  the  regulation  of  such  tribunal, 
and  enable  its  determination  to  be  enforced.  Such  determination  is  to  be 
final :  but  any  one  of*  the  tribunals  may  state  a  case  for  the  opinion  of  the 
Supreme  Court  on  any  question  of  law,  though  it  cannot  be  compelled  to  do 
so  (Act.  1804,  §  20)  {d). 

16.  Provision  for  the  device,  custody,  and  use  of  the  seal  of  the  society,  Seat  of  company. 
which  shall  in  all  cases  bear  the  registered  name  thereof. 

17.  Provision  for  the  custody  of  the  mortgage  deeds  and  other  securities  Custody  of 
belonging  to  the  society.  deeds. 

18.  The  powers  and  duties  of  the  board  of  directors  or  committee  of  Liabilities  and 
management,  and  other  oflBlcers.  duties  of 

§  23  of  the  principal  Act  requires  all  officers  of  a  society  who  have    ^^^  "* 
charge  of  money  to  give  security  (e),  and  by  §  24,  such  officers  are  bound 
to  account  for  and  pay  over  all  monies  in  their  hands.     §§  29  &  30  con- 
tain provisions  enabling  the  directors  to  deal  with  the  share  of  a  member 
dying  intestate.    But  any  person  withholding  or  misapplying  money  or 


iy)  This  means  the  County  Court, 
see  37  k  38  Vict.  c.  42,  §  4. 

(z)  As  to  the  appointment  of  arbitra- 
tors,  see  Norton  v.  Counties  Conservative 
Building  Socy.  [1895],  1  Q.  B.  247,  dis- 
approving Christie  v.  Korthtm  Counties, 
dte.,  Building  Socy,,  48  Ch.  D.  62. 

(a)  See,  as  to  this,  Municipal  Build- 
ing Soc,  V.  RichardSy  89  Ch.  D.  872 ; 
Walker  v.  Qentral  Mutucd  Building 
SoCf  36  ib.  777  ;  Thompson  v.  Planet 
Building  Soc,  15  £q.  832.  See,  also, 
the  cases  on  other  Acts  collected,  ante, 
p.  1230,  note(6). 

(b)  See,  as  to  this,  Western  Suburban 
Building  Soc.  v.  Martin,  17  Q.  B.  D. 
609.  The  enactment  in  the  text  has 
altered  the  law  laid  down  in  some  pre- 
vious cases  relating  to  mortgages,  viz., 
Munieipal  Permanent,^,,  Soe,  v.  Kent, 


9  App.  Ca.  260 ;  Hack  v.  London  Build, 
Soc.,  28 Ch.  D.  103  ;  WrigfU  y. Monarch, 
d:c,y  Soc.,  5  Ch.  D.  726,  and  restores  the 
law  as  it  stood  under  older  enactments, 
MuUcem  v.  Lord,  4  App.  Ca.  182; 
Fleming  v,  Sdf,  3  De  G.  M.  &  G.  997. 

(c)  For  cases  under  these  statutes, 
see  Wurtzburg  on  Building  Societies 
(Srded.),  221  et  seq. 

{d)  See,  as  to  arbitrators  before  the 
Act  of  1894,  Knight  r.  Tabernacle 
Permanent  Building  Soe,  [1892],  A.  C* 
298.  For  the  position  of  the  Conrt 
when  a  case  is  stated,  see  Knight  and 
Tabernacle  Permanent  Building  Soe, 
[1892],  2  Q.  B.  613. 

(e)  For  the  form  of  the  security  to  be 
given,  see  the  schedule  to  the  Act  of 
1874. 


1240 


APPENDIX  NO.  III. 


Appekdix  III. 


Gifts,  &c.,  to 
directors. 


Liability  of 
directors. 


Fines  and 
forfeitares. 

Dissolution. 


Winding  up. 


Court  haying 
jurisdiction. 


making  false  retoms  is  liable  to  a  penalty  (§§  81,  43  of  the  principal  Act 
and  §  22  of  the  Act  of  1894)  (/). 

The  Act  of  1894  forbids  any  director,  solicitor,  or  other  officer  of  a 
society  to  accept  any  gift  or  commission  in  connection  with  any  loan  made 
by  the  society,  and  any  person  paying  or  accepting  such  gift  is  liable  to 
fine  or  imprisonment,  and  must  pay  over  the  value  of  the  gift  to  the 
society  (§  23),  As  to  the  liability  of  directors  and  the  committee  of 
management  if  the  society  receives  loans  or  deposits  in  excess  of  the 
prescribed  limits,  see  §  43  of  the  principal  Act ;  and  if  the  society  uses  a 
name  other  than  its  registered  name,  or  receives  deposits  except  on  the 
terms  that  at  least  one  month's  notice  of  withdrawal  may  be  required,  see 
§  15  of  the  Act  of  1894. 

19.  As  to  the  fines  and  forfeitures  to  be  imposed  on  members  of  the 
society  {g), 

20.  The  manner  in  which  the  society,  whether  terminating  or  per- 
manent, shall  be  terminated  or  dissolved. 

§  32  provides  that  any  society  under  the  Act  may  be  terminated  or  be 
dissolved — 

(1.)  Upon  the  happening  of  any  event  declared  by  its  rules  to  be  the 
determination  of  the  society. 

(2.)  By  dissolution  in  manner  prescribed  by  its  rules. 

(3.)  By  dissolution  with  the  consent  of  three-fourths  of  the  members 
holding  not  less  than  two-thirds  of  the  number  of  shares  in  the  society, 
testified  by  their  signatures,  to  an  instrument  of  dissolution  {h), 

(4.)  By  winding  up  either  voluntarily  under  the  supervision  of  the 
Court,  or  by  the  Court :  if  the  Court  shall  so  order  on  the  petition  of  any 
member  authorised  by  three-fourths  of  the  members  present  at  a  general 
meeting  of  the  society  or  on  the  petition  of  any  judgment  creditor  for  not 
less  than  50/.,  but  not  otherwise ;  and  notice  of  the  commencement  and 
termination  of  every  dissolution  and  winding  up  must  be  sent  to  the 
registrar,  and  registered  by  him. 

By  the  Act  of  1894,  every  society  under  the  Building  Societies  Act  is  to 
be  deemed  a  company  within  the  meaning  of  the  Companies  (Winding-up) 
Act,  1890  (§  8)  (t).  The  Court  which  has  jurisdiction  to  wind  up  an 
incorporated  society  is  therefore  the  Court  which  would  have  jurisdiction 
to  wind  it  up  if  it  were  a  company,  and  it  is  apprehended  this  is  tbe  case 
also  with  regard  to  unincorporated  societies  {k).    But  an  unincorporated 

(/)  As  to  the  general  rights  and  lia-      ante,  pp.  722  et  seq. 


bilitics  of  directors  and  others,  see  aiiU, 
pp.  413  et  seq.  and  509  et  seq. ;  and  Small 
V.  Smith,  10  App.  Ca.  119,  where  it  was 
held  the  directors  hail  no  power  to  give 
a  guarantee.  Sh^fieldt  dte.,  Building 
Soc,  V.  Aizletvood,  44  Cli.  D.  412  (but 
see  now  §  18  of  the  Act  of  1894),  and 
Culleme  v.  London  andSiiburban  Build- 
ing Soc.,  25  Q.  13.  D.  485. 

{g)  As  to  the  construction  of  rules 
imposing  fines,  see  Re  Tiemey,  9  Ir.  R. 
£q.  1.  As  to  forfeiture  of  shares,  seo 
Cardv.  Carr,  1  C.  B.  N.  S.  197  ;  Moore 
V.  Rawlins,  6  C.   B.  N.  S.  289 ;  and 


(A)  As  to  the  sigoatnre  of  the  in- 
strument of  dissolution,  by  minors, 
joint  shareholders,  and  by  an  agent, 
see  Denniaon  v.  Jeffs  [1896],  1  Oh.  611. 

{%)  Semble,  under  this  section  and 
§  82  of  the  principal  Act  an  incorporated 
building  society  may  be  wound  up 
voluntarily.  For  an  instance  of  a 
winding  up  under  supervision,  see 
Sunderland  Z2nd  Universal  Building 
Soc,,  21  Q.  B.  D.  849. 

{k)  See  ante,  pp.  828  and  832.  As  to 
the  transfer  to  the  High  Court  of 
wiuding-ap  proceedings  pending  in  a 
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fiociety  cannot  be  wound  up  under  the  Companies  Acts  if  it  has  less  than    Appkkdix  III. 
seven  members  {I), 

When  a  society  is  being  dissolved  in  the  2nd  or  Srd  of  these  ways,  Liquidators, 
the  Building  Societies  Acts  continue   to  apply  to    it   as   though  the 
liquidators  or  persons  conducting  the  dissolution  were  the  directors  or 
committee  of  management  (Act,  1894,  §  9). 

The  Act  of   1894  empowers  the  registrar  to  cancel  or  suspend  the  CanoeUation  of 
registry  of   the  society    if   the    certificate    of   incorporation   has  been  *^d  suspeiuion 
obtained  by  fraud  or  mistake,  if  the  society  exists  for  an  illegal  purpose,  ™^J?!7 
or  has  wilfully,   and  after    notice    from    the    registrar,    violated    any 
provisions  of  the  Building  Societies  Acts,  or  if  it  has  ceased  to  exist ;  he 
may  also  cancel  the  registry,  if  he  thinks  fit,  at  the  request  of  the 
society  (see  §  6). 

The  Act  also   empowers   the    registrar,  upon  the  application  of  the  Dissolution  by 
prescribed  number  of   members,   when   a    society  under  the  Acts  is  res^trar  after 
unable  to  meet   the   claims  of  its  members,  to  investigate  its  affairs,  m^wtigation. 
and  after  investigation  award  that  it  be  dissolved,  and  direct  the  manner 
in  which  its  affairs  are  to  be  wound  up  (§  7). 

The  instrument  of  dissolution  cannot  vary  the  rights  or  priorities  of  InBtrument  of 
members  (w),  or  the  time  at  which  advanced  members  are  liable  to  pay  diaaolntion. 
up  the  instalments  due  from  them  (»).    In  ascertaining  the  statutory 
majority,  members  who  have  given  notice  of  withdrawal  but  have  not 
received  their  money  must  be  taken  into  account  (o). 

In  the  winding  up  of  benefit  building  societies,  the  peculiar  nature  .and  Qaestions 
constitution  of  the  societies  give  rise  to  some  questions  of  a  different  wising  in  the 
character  from  t-hose  which  arise  in  the  winding  up  of  ordinary  companies.  ^SdiM 
The  members  of  these  societies  are  divided  into  two  classes :  unadvanoed  societies. 
Tnembera  who,  by  continuing  in  the  society  for  a  certain  period  of  time  and 
paying  regularly  what  becomes  due  from  them  according  to  the  rules  of 
the  society,  are  at  the  end  of  that  period  of  time  entitled  to  receive  all 
they  have  paid  with  a  share  of  any  profits  the  society  may  have  made ; 
and  advanced  inemhfrSy  who  receive  at  the  beginning  the  sum  which  the 
unadvanced  members  receive  at  the  end,  and  execute  a  mortgage  to  the 
society  to  secure  the  repayment  of  this  sum  with  interest  by  fixed 
instalments,  with  a  right  of    I'edemption,  when    the    amount   of   the 
instalments  they  have  paid,  together  with  any  profits  with  which  they 
may  have  been  credited,  is  equal  to  the  principal  siun  advanced  with  the 
interest  agreed  upon.     Further,  the  rules  of  these  societies  usually  allow 
members  to  withdraw  either  the  whole  or  part  of  the  sums  standing  to 
their  credit  in  the  books  of  the  society  on  giving  a  notice  of  their  desire  so 
to  do. 

If  the  society  is  incorporated,  the  liability  of  both  classes  of  members  Limit  of 
is  limited  by  §  14  of  the  principal  Act — ^in  the  case  of  an  unadvanced  li*bility. 
member  to  the  amount  actually  paid  or  in  arrear  on  his  shares,  that  is  to 

County  CoQTt  when  the  Act  of  1894  note(<;). 

passed,  see  §  8  (2)  and  FemdaU  Iiidus-  (m)  BoUen  v.    City  and    Suburban 

irUd  Co-op,  Soc.  [1894],  1  Q.  B.  828.  Building  Soc.  [1895],  2  Ch.  441,  and 

There  was  no  such  power  before  the  Kemp  v.    Wright  [1895],  1   Ch.  121, 

Act,  see  Real  Estates  Co,  [1893],  1  Ch.  reversing  [1894],  2  Ch.  462. 

398.  (»)  Kemp  v.    Wright  [1895],  1  Ch. 

(Q  Bowling   and    WeUby's    Contract  121.     See  now  the  Act,  1894,  §  10. 

[1895],  1  Ch.  668.  See,  too,  attto,  p.  1238,  (o)  Sibuny,  Pearce,  44  Ch.  D.  854. 
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Distribation  of 
Borplas  assets. 


Appkvdix  III.  say,  to  the  amount  actually  in  arrear  at  the  time  when  the  liability  is  to 
be  enforced  ( p),  and  in  the  case  of  advanced  members  to  the  amount 
payable  on  his  shares  under  any  mortgage  or  other  security,  or  under 
the  rules  of  the  society.  A  member  who  has  actually  withdrawn  and 
ceased  to  be  a  member  before  the  winding  up,  is  under  no  liability  (9). 
If  the  society  is  unincorporated,  the  liability  of  its  members  for  the  out- 
side debts  of  the  society  properly  incurred  is  unlimited,  and  depends  on 
the  doctrine  of  principal  and  agent,  and  not  on  the  doctrine  of  partnership 
nor  on  the  contract  of  the  members  iiiter  «e,  and  the  members  both  advanced 
and  unadvanced  are  liable  as  contributories  for  ordinary  debts  incurred 
while  they  are  members,  and  for  the  costs  of  winding  up  (r). 

The  assets  of  a  building  society"  are,  as  a  rule,  amply  sufficient  for 
the  payment  of  outside  creditors,  and  the  questions  which  usually  arise  in 
the  winding  up  of  such  societies  relate  to  the  manner  in  which  the  surplus 
assets  are  to  be  distributed  when  they  are  insufficient  to  pay  to  the 
unadvanced  members  the  whole  sum  to  which  they  are  entitled.  In 
these  cases  difficulties  have  arisen  as  to  the  terms  on  which  advanced 
members  are  entitled  to  redeem  their  mortgages,  and  as  to  the  manner  in 
which  the  assets  are  to  be  divided  between  those  members  who  have  given 
a  notice  of  withdrawal,  which  has  expired  before  the  stoppage  of  the 
society^s  business  or  the  recognition  that  the  business  must  be  stopx>ed, 
and  members  who  have  given  no  such  notice. 

The  rights  of  the  members  are  to  be  determined  in  each  case  by  the 
contract  into  which  they  have  entered,  and  not  by  presumptions  or 
inferences  from  the  law  relating  to  companies  of  a  different  kind  or  to 
common  law  partnerships  (s).  In  these  societies  there  is  no  presumption 
that  all  the  members  are  liable  to  contribute  equally  to  the  losses  of  the 
society.  Consequently,  in  the  absence  of  anything  in  the  rules  as  to  the 
way  in  which  such  losses  are  to  be  borne,  advanced  members  are  entitled, 
on  the  company  going  into  liquidation,  to  redeem  their  mortgages  on 
paj'ment  of  what  remains  due  from  them  after  credit  has  been  given  for 
all  instalments  already  paid  and  for  any  profits  which  may  have  been 
allocated  to  them,  and  the  society  has  no  right  to  make  any  deductions 
either  from  these  instalments  or  from  these  profits  in  order  to  throw  the 
losses  of  the  society  equally  ujx)n  the  advanced  and  unadvanced 
members  (t). 


Position  of 
advanced  and 
unadvanced 
membera. 


(p)  See  jx^  Lord  Sel  borne  in 
Brovnilie  v.  Jtiissell,  8  App.  Gas.  p. 
250 ;  and  })er  Stirling,  J.,  in  Middles- 
brough, Redcar,  and  Saltbum  Building 
Soc,  58  li.  J.  Ch.  771  ;  but  see  ffer 
Cave,  J.,  in  Sheffield  v.  South  Yorka 
Building  Soc,  22  Q.  B.  D.  pp.  477  and 
478,  and  per  Lindley,  L.J.,  in  Sibuti 
V.  Pearee,  44  Ch.  D.  p.  872,  who 
express  the  view  that  the  liability 
extends  to  what  would  be  payable 
until  the  maturitv  of  the  shares. 

(q)  Sheffield  and  South  Yorka  Build- 
ing Soe.,  22  Q.  B.  D.  470. 

(r)  West  London  and  General,  dx.. 
Building  Soc.  [1894],  2  Ch.  358.     See, 


too,  per  Lord  Blackburn,  in  Murray  v. 
S^nilh,  9  App.  Cas.  546—548.  In 
this  cose  the  principal  creditors  were 
depositors,  but  the  Court  held  that  the 
society  had  no  power  to  pledge  the 
personal  credit  of  its  members  to  repay 
these  deposits;  the  liability  in  this 
respect  was  regulated  by  the  rules  of 
the  society.  Semble,  such  societies 
may  register  with  a  view  to  a  winding 
up,  and  thus  obtain  limited  liability, 
see  [1894],  2  Ch.  871,  and  Fountain's 
ease,  32  L.  J.  Ch.  593. 

(«)  See  the  cases  in  the  next  note. 

(t)  Broumlie  r.  Russell,  8  App.  Ca. 
235 ;  Tosh  v.  North  BrUitk  Building 
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Members  who  have  given  notice  which  has  expired  before  the  stoppage 
of  the  society's  business,  or  the  recognition  that  its  business  must  be 
stopped  ({(),  of  their  desire  to  withdraw  the  monies  standing  to  their 
credit,  either  out  of  the  general  funds  of  the  society  or  out  of  a  special 
fund,  as  the  case  may  bQ,  are  entitled  to  receive  payment  of  these  monies 
before  the  other  members  who  have  claims  against  the  same  funds,  but 
who  have  given  no  such  notice,  receive  anything,  provided  that  on  the 
true  construction  of  the  rules  the  effect  of  the  notice  is  to  confer  on  the 
members  who  have  given  it,  an  unconditional  right  to  receive  these 
monies,  though  the  society  may  not  be  bound  to  pay  out  immediately  (x) ; 
but  if  the  notice  merely  confers  upon  the  membera  who  give  it  a  right  to 
be  paid  if  there  be  a  particular  fund  in  existence  and  there  is  no  such 
fund,  the  members  who  have  given  notice  have  no  priority  over  the  other 
members  {y). 

The  extent  to  which  the  right  of  redemption  and  the  right  of 
withdrawal  may  be  varied  has  been  already  discussed  (z).  The  Act  of 
1894  provides  that  when  a  society  under  the  Act  is  being  wound  up  or 
dissolved,  an  advanced  member  is  not  liable  to  pay  the  amount  payable 
by  him,  except  at  the  time  and  subject  to  the  conditions  provided  by  his 
mortgage  (a). 

Past  members,  whether  advanced  or  unadvanced,  who  have  satisfied  all 
their  obligations  to  the  society  in  accordance  with  its  rules,  are  under  no 
liability  to  contribute  to  the  losses  of  the  society  where  there  are  no 
outside  creditors  (6). 

There  is  nothing  in  the  Acts  relating  to  building  societies  or  in  the 
nature  of  the  societies  themselves  (c)  to  prevent  the  issue  of  preference 
shares,  and  if  such  shares  are  issued  the  preferences  created  by  them  must 


Appekdix  III. 

Witbdravfing 
members. 


Alteration  of 
rigbtB  of 
redemption  and 
witbdrawal. 


Past  members. 


Preference  shares 
in  building 
societies. 


Soc.f  11  App.  Ca.  489 ;  Auld  v.  Glasgow 
Working  Men's  Building  Soc.f  12  App. 
Ca.  197  ;  and  see  Doncaster  Perinanent 
Building  Soc^  3  £q.  158  ;  BrUunnia 
Permanent,  <tc..  Building  Soc,,  W.  N. 
1891,  p.  123.      For  instances  in  which 
the  rules  imposed  a  liability  for  loss 
on  advanced  members,  see  JFest  Riding 
of  Yorkshire  Building  Soc.,  43  Ch.  D. 
407  ;    Albion  Mutual f   dx,.   Building 
Sac.,  ib.  410,  note  ;  ReliancePermanent^ 
«fcc,  Building  Soc.,  W.  N.  1892,  p.  77  ; 
and  by  a  subsequent  alteration  of  the 
rules,  Bradbury  v.  JFild  [1893],  1  Ch. 

377. 

(ti)  Atnbition  Investment  Building 
Soe.  [1896],  1  Ch.  89  ;  Barnard  v. 
T(mtflon[1894],  1  Ch.  374  ;  and  Suiider- 
landZm,itc.,  Building Soc,,  24Q.  B.  D. 
394. 

{x)  Walian  v.  Edge,  10  App.  Ca. 
33,  aud  24  Ch.  D.  421,  sub  nom. 
Blaekbum  Benefit  Building  Soc,  ; 
Mutual  Aid  Building  Soe.,  29  Ch. 
D.    182,    affirmed    30    Ch.    D.   434; 


Alliance  Society,  28  Ch.  D.  559 ;  Davis 
V.  J^orlon  [1900],  2  Ch.  819,  and  cases 
in  the  last  preceding  note.  See,  as  to 
the  priority  of  an  executor  of  a  member 
who  died  before  the  winding  up,  and 
as  to  a  right  of  set-off  in  the  case  of  a 
withdrawing  member,  Davis  v.  Norto^i 
[1900],  2  Ch.  819.  A  rule  for  with- 
drawal in  rotation  where  the  available 
balance  is  insufficient  to  pay  depositors 
wishing  to  withdraw  in  full,  suspends 
the  right  to  sue  for  the  deposit,  Brett 
v.  Monarch  Investment  Building  Soc. 
[1894],  1  Q.  B.  367. 

(2^)  Mutual  Society,  24  Ch.  D.  425, 
note,  explained  in  the  cases  cited  in 
the  last  note. 

(z)  AnU,  p.  1238. 

(a)  Ante,  p.  1235.  Semhle,  the  old 
rule  is  still  applicable  in  the  case  of 
unincorporated  societies. 

(6)  Ex  parU  Pullman,  45  Ch.  D.  463. 

(c)  The  Acts  of  1874,  §  16  (2),  and  of 
1894,  §  1  {d),  recognise  that  there  may 
be  preference  shareholders. 


1244  APPENDIX  NO.  III. 

Appbkdix  III.  be  observed.  Thus,  in  a  case  where  the  society  had  power  to  issue  fullj 
paid  up  or  deposit  shares,  which  entitled  the  holders,  called  depositors,  to 
withdraw  their  deposits  on  giving  the  prescribed  notice,  in  preference  to 
other  shares,  it  was  held  that  the  depositors,  whether  they  had  or  had  not 
given  notice  of  withdrawal  before  the  commencement  of  the  winding  up, 
were  entitled  to  be  paid  the  amount  of  their  deposits  before  the  members 
who  held  other  shares  received  any  portion  of  the  surplus  assets  (<f).  If 
the  preference  shareholders  are  exempt  from  losses,  the  advanced  and 
unadvanced  members  may  be  liable  to  repay  them  the  full  amount  of 
their  shares  with  interest  (e). 
Division  of  If,   after  the  payment  of  all  the  shareholders  who  are  entitled  to 

surplus.  priority,  there  remains  a  surplus  to  be  divided  amongst  the  ordinary 

unadvanced  shareholders,  and  if  these  shareholders  have  joined  the 
society  at  different  times,  the  surplus  is  divided  amongst  them  in 
proportion  to  the  time  they  have  been  members  of  the  society  (/). 

{d)  Gtiardian    BuUdivg    Soc^     28  compnlsory  withdrawal  of  all  members. 

Ch.  D.   440  &  453,  affirmed  9  App.  See  8  App.    Ga.   p.   254.     See,   also, 

Ca.  519,  8td>  nom,    Murray  v.  SeoU,  Sixth  Weat  Kent  Mutual  Building  Soe, 

The  cjuestion    here    decided  was  not  v.  Shove  [1899],  2  Gh.  64,  note, 

whether  the  depositors  who  had  given  (e)  Reliance  Permanent  Benefit  BuiM' 

notice  of  withdrawal  before  the  com-  ing  Soc.,  W.  N.  1892,  p.  77. 

niencement  of  the  winding  up  were  (/)  Doneaster  Permanent  Building 

entitled  to  priority  over  depositors  who  Soe,^  4  Eq.  579.  In  this  case  there 
had  given  no  notice,  but  whether  the  ^  was  a  rule  to  this  effect,  bat  it  is 

depositors  as  a  class  were  entitled  to  evident  from  the  nature  of  the  society 

priority    over    the    holders    of   other  that   the  method   of   distribution    is 

shares.      For    the    decision    of    this  the  fair  one.      See,  too,  Printers  and 

question  it  was    immaterial   whether  Transferrers  Amalgamated,  d'C,,  Society 

notice  had  or  had  not  been  given,  for  [1899],  2  Gh.  184. 
the  winding  up  is  equivalent  to  tlie 
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No.  IV. 

OHEONOLOGICAL  LIST  OF  STATUTES  RELATING  TO 

COMPANIES. 


Appehdix  IV. 

The  followlDg  is  a  ohronological  list  of  (it  is  believed)  all  the  general  ^"; 

statutes  which  have  from  time  to  time  been  passed,  governing  English  ^^  ^^  Btatutea. 
joint- stock  and  other  companies,  and  having  any  direct  bearing  on  the 
law  of  partnership  as  applied  to  them  (a) : — 

1541.    33  Hen.  8,  c.  27.    This  Act  renders  void  rules  tending  to  restrict 
the  power  of  majorities  of  certain  coiporate  bodies  to  make 
grants  or  to  elect  governors,  &c. 
1719.    6  Geo.  1,  c.  18.— This  is  the  celebrated  <*  Bubble  Act.'*     (See  ante, 
p.  180.) 

Section  4  was  repealed  as  to  the  recovery  of  double  damages 
by  8  Geo.  1,  c.  15,  §  25 ;  section  12,  prohibiting  marine 
insurance  by  partners,  was  repealed  by  5  G^o.  4,  c.  114. 
Sections  18  and  19,  prohibiting  joint-stock  companies  with 
transferable  shares,  were  repealed  by  6  Geo.  4,  c.  91,  and 
sections  2,  3,  12,  18 — 28,  were  repealed  by  the  S.  L.  B.  Act, 
1867. 
1721.  8  Geo.  1,  c.  15. — Section  25  repealed  so  much  of  section  4  of 
6  G^o.  1,  c.  18,  as  gave  a  right  to  recover  double  damages. 
Repealed  (except  §  25)  by  the  S.  L.  B.  Act,  1867. 
1766.  7  Geo.  3,  c.  48. — The  object  of  this  Act  was  to  prevent  the  multi- 
plication of  votes  by  splitting  stock  and  distributing  shares, 
and  to  prevent  the  declaration  of  dividends  except  half  yearly. 
The  Act  only  applies  to  certain  companies  formed  before  the 
Act  came  into  operation.  The  manufacture  of  votes  in  the 
way  forbidden  by  this  Act  is  not  illegal  where  the  Act  itself 
does  not  apply.    See  ante,  pp.  428  and  646. 

Bepealed,  so  far  as  it  affects  the  Dank  of  England,  by 
55  &  56  Vict.  c.  48. 
1788.     28  Geo.  3,  c.  53.— Section  2  (repealed  by  6  &  7  Wm.  4,  c.  109) 
prohibiting  partnerships  of  coal  merchants. 
Bepealed  by  the  S.  L.  B.  Act,  1861. 

(a)  See  arUcj  p.  1  ^  seq,,  for  a  sketch  are  not  collected  in  this  list.     Where 

of  the  history  of  companies.    The  Acts  an  Act  has  been  repealed,  the  Acts  by 

relating  to  Friendly  Societies,  Indus-  which  it  was  amended  are  not  referred 

trial  and  Provident  Societies,    Indus-  to    under   the    principal  Act       The 

trial  Assnrance  Companies,   Building  Statute  Law  Revision  Acts  are  referred 

Societies  and  Trustee  Savings  Banks  to  as  S.  L.  E.  Act. 
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Appetoix  IV.    1800.    39  &  40  Geo.  3,  c.  28.    The  Bank  of  England  Act,  1800.— Section 
-.      «-*  *  tAfl  ^^  prohibited  banking  partnerships  of  more  than  six  persons ; 

but  the  Act  was,  in  this  respect,  repealed  by   7  Geo.   4, 
0.  46. 

Sections  1 — 12,  and^  part  of  §  13,  were  repealed  by  the 
S.  L.  E.  Act,  1871,  and  §  17  by  the  S.  L.  E.  Act,  1887. 

1824.  5  Geo.  4,  c.  114.— This  Act  repealed  6  Geo.  1,  c.  18,  §  2. 

Bepealedby  the  S.  L.  E.  Act,  1873. 

1825.  6  Geo.  4,  c.  91.— This  repealed  6  Geo.  1,  c.  18,  §§  18  &  19. 

Section  2  (repealed  by  7  Wm.  4  &  1  Vict.  c.  73)  em- 
powered the  Grown,  in  charters  of  incorporation,  to  provide 
that  the  members  of  the  incorporated  body  should  be  indi- 
vidually liable  for  its  debts. 

Eepealed  by  the  S.  L.  E.  Act,  1873. 

1826.  7  Geo.  4,  c.  46.    The  Country  Bankers  Act,   1826.— Eepealed 

39  &  40  Geo.  3,  c.  28,  §  15. 

Provided  for  the  establishment  of  joint-stock  banking  com- 
panies with  public  officers,  by  whom  they  could  sue  and  be 
sued. 

For  amendments  see  infra,  p.  1252. 

Eepealed,  as  to  companies  formed  since  May,  1844,  by  7  & 
8  Vict.  c.  113 ;  and  as  to  companies  formed  before  that  time, 
but  registered  under  the  Acts  of  1856  and  1857,  by  20  &  21 
Vict.  c.  49. 

Still  in  force  as  to  companies  formed  before  May,  1844, 
and  not  registered  under  the  Acts  of  1856 — 8  or  1862. 

1833.  3  &  4  Wm.  4,  c.  83. — ^An  Act  to  compel  banks  issuing  promissory 

notes,  payable  to  bearer  on  demand,  to  make  returns  of  their 
notes  in  circulation,  and  to  authorise  banks  to  issue  notes 
payable  in  London  for  less  than  601, 

See  too  3  &  4  Wm.  4,  c.  98 ;  4  &  5  Vict.  c.  50 ;  7  &  8  Vict. 
.    c.  32  ;  8  &  9  Vict  c.  76. 

Eepealed  as  to  §§  1  and  3  by  S.  L.  E.  Act,  1874. 
3  &  4  Wm.  4,  c.  98.    The  Bank  of  England  Act,  1833.— Eelates  to 
the  issue  of  notes,  &c.,  by  bankers.    See  the  note  on  the  last 
Act. 

Section  6  explained  by  8  &  9  Vict.  c.  37,  §  6,  and  ib.  c.  38, 
§15. 

Eepealed  as  to  §§  5,  9,  to  13,  and  15  by  S.  L.  E.  Act,  1874, 
and  as  to  §  7  by  the  S.  L.  E.  Act,  1861. 

1834.  4  &  5  Wm.  4,  c.  94.— Authorised  the  Crown,  by  letters  patent, 

to  empower  companies  to  sue  and  be  sued  by  their  principal 
officers. 
Eepealed  by  7  Wm.  4  &  1  Vict.  c.  73. 

1836.  6  &  7  Wm.  4,  c.  109.-  Eepealed  28  Geo.  3,  c.  53. 

Eepealed  by  the  S.  L.  R  Act,  1874. 

1837.  7  Wm.  4  &  1  Vict.  c.  73.— The  Chartered  Companies  Act,  1837. 

Eepealed  6  Geo.  4,  c.  91,  §  2,  and  4  &  5  Wm.  4,  c.  94. 

Empowers  the  Crown  to  grant  companies  the  privilege  of 
suing  and  being  sued  in  the  name  of  an  officer  of  the  com- 
pany, and  to  limit  the  liability  of  the  shareholders  to  creditors. 

Section  1  repealed  by  the  S.  L.  E.  Act,  1874. 

Construction  of  §  29  declared  by  47  St  48  Vict.  c.  56. 
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1838.  1  &  2  Vict  c.  10.— This  Act  reeembled  the  4  &  o  Yiot.  c.  14,  but   Appivdix  TV. 

applied  only  to  companiee  fotmed  before  the  then  Session  of  t^j.*  f  atatntea. 
Parliament. 

Bepealed  hj  the  S.  L.  B.  Act,  1861. 
1  &  2  Yict.  c.  96. — ^Amended  7  Geo.  4,  c.  46. 

C!ontinued  by  2  &  3  Vict  c.  68 ;  and  3  &  4  Vict.  c.  111. 

Made  perpetual  by  5  &  6  Vict.  c.  85. 

Section  1  amended  and  $§  5  and  6  repealed  by  S.  L.  B.  Act 
(No.  2),  1874. 
1  &  2  Vict.  c.  110.  The  Judgments  Act,  1838.— Sections  14  and 
15  rendered  shares  of  debtors,  held  in  public  companies,  avail- 
able for  the  payment  of  judgment  creditors,  by  means  of 
charging  orders. 

Amended  by  3  &  4  Yict.  c.  82. 

Though  various  parts  of  7  &  8  Vict.  c.  110  have  been 
repealed,  §§14  and  15  are  still  in  force.  See  rules  of  the 
Supreme  Court,  1883,  O.  XLVI. 

1839.  2  &  3  Vict.  c.  68.— Continued  1  &  2  Vict.  c.  96;  as  to  which 

see  above.     Repealed  by  the  S.  L.  B.  Act,  1874  (No.  2). 

1840.  3  &  4  Vict.  c.  82.— Amended  1  &  2  Vict.  c.  110,  §§  14  &  15. 

3  &  4  Vict.  c.   111.— Continued  1  &  2  Vict.  c.  96;  and  further 

amended  7  Oeo.  4,  c.  46. 

Section  1  is  repealed,  and  section  2  is  partly  repealed  by  the 
S.  L.  J«.  Act,  1874  (No.  2),  and  S.  L.  B.  Act,  1888  (No.  2). 

1841.  4  &  5  Vict.  c.  14. — Authorises  spiritual  persons  to  hold  shares  in 

companies. 
Sections  2  &  3  repealed  by  S.  L.  B.  Act,  1874  (No.  2). 

4  &  5  Vict.  c.  50. — Belates  to  the  issue  of  notes  by  bankers.    See 

observations  on  3  &  4  Wm.  4,  c.  83. 
Bepealed  by  S.  L.  B.  Act,  1874  (No.  2). 

5  Vict.  c.  5,   §   4. — ^Authoiises  the   restraining  of  transfers  of 

shares. 

1842.  5  &  6  Vict.  c.  85.— Perpetuated  1  &  2  Vict.  c.  96. 

Bepealed  by  S.  L.  R.  Act.  1874  (No.  2). 

1844.  7  &  8  Vict.  c.  110. — Commonly  called  the  Joint  Stock  Companies 

Begistration  Act  of  1844. 

The  first  Act  which  provided  for  incorporation  by  mere 
registration. 

Bepealed  by  the  Acts  of  1856 — 8,  and  by  the  Companies 
Act,  1862. 
7  &  8  Vict  0.  111. — ^Providing  for  the  winding  up  of  companies 
in  bankruptcy. 

Bepealed  by  the  Companies  Act,  1862. 
7  &  8  Vict.  c.  113. — ^An  Act  to  regulate  Joint-stock  banks  in 
England. 

Bepealed  7  Qeo.  4,  c.  46,  as  regards  companies  formed 
since  May,  1884. 

Bepealed  by  20  &  21  Vict.  c.  49,  and  by  the  Companies 
Act,  1862. 

1845.  8  &  9  Vict,  c  16. — Companies  Clauses  Consolidation  Act,  1845. 

For  amendments  see  infra,  p.  1252. 

Sections  152  and  164  are  partially,  and  section  165  is 
wholly,  repealed  by  the  S.  L.  B.  Act,  1875 ;  and  sections  148, 
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Appkhdix  IY.  149,  153,  and  157,  and  Schedule  G.  are  vliolly,  and  {  147 

ZTTTZ.     I  partially,  repealed  by  tlie  S.  L.  R.  Act,  1892 ;  and  §  141  by 

List  of  statutes.  ^^  g  j^  ^  ^^^  ^g^^ 

The  Lands  Clauses  Consolidation  Act,  1645  (8  &  9  Yict. 
c.  18),  and  the  Bailvay  Clauses  Consolidation  Act,  1845  (8  & 
9  Vict  c.  20),  do  not  form  part  of  the  law  of  partnership. 

1846.  9  ft  10  Vict.  c.  28. — ^An  Act  to  facilitate  the  dissolution  of  certain 

railway  companies. 

This  Act  (Lord  Dalhousie*s)  only  applied  to  railway  com- 
panies projected  before  July,  1846,  and  never  incorporated 
by  Act  of  Parliament. 

Bepealed  by  the  Companies  Act,  1862. 
9  ft  10  Vict.  c.  75.— Extended  7  &  8  Vict.  c.  113,  to  Scotland  and 
Lreland. 

Bepealed  by  the  Companies  Act,  1862. 

1847.  10  ft  11  Vict.  c.  78.— Amended  7  &  8  Vict.  c.  110. 

Bepealed  by  the  Companies  Act,  1862. 

1848.  11  &  12  Vict.  c.  45.— Amended  7  &  8  Vict  c.  111. 

Bepealed  by  the  Companies  Act,  1862. 
This  Act  and  the  next  are  usually  called  the  Winding-up 
Acts  of  1848—9. 

1849.  12  &  13  Vict.  c.  108. — Amended  the  last  Act. 

Bepealed  by  the  Companies  Act,  1862. 

1850.  13  &  14  Vict.  c.  83. — Facilitates  the  abandonment  of  railways, 

and  the  dissolution  of  railway  companies,  empowered  to  make 
railways  by  Acts  passed  before  August,  1850. 

Amended  and  extended  by  30  &  31  Vict.  cc.  126  and  127 ; 
and  32  &  33  Vict.  c.  114. 

Section  34  is  partially,  and  section  40  is  wholly,  repealed 
by  the  S.  L.  R  Act,  1875. 

1855.  18  ft  19  Vict.  c.  133.— The  first  limited  liability  Act 

Bepealed  by  19  &  20  Vict.  c.  47. 

1856.  19  &  20  Vict.  c.  47.— The  Joint-stock  Companies  Act,  1856. 

Bepealed,  as  to  all  companies  registered  under  it,  7  ft  8 
Vict  cc.  110  and  111  ;  11  ft  12  Vict  c.  45;  12  ft  13  Vict 
c.  108 ;  18  ft  19  Vict  c.  133. 

Explained,  as  to  insurance  companies,  by  20  &  21  Vict, 
c.  80. 

Extended  to  banking  companies  by  20  ft  21  Vict,  c  49. 

Bepealed  by  the  Companies  Act,  1862. 

1856.  19    ft    20    Vict    c.    100.— Amended  7  ft  8  Vict.   c.    113,   now 

repealed. 

1857.  20  ft  21  Vict  c.  14.— Amended  19  ft  20  Vict.  c.  47,  as  to  which 

see  above. 

Bepealed  b}"*  the  Companies  Act,  1862. 
i20  ft  21  Vict.  c.  49. — The  Joint-stock  Banking  Companies  Act, 
1857. 

Extended  19  ft  20  Vict.  c.  47,  to  banking  companies. 

Bepealed  as  to  companies  registered  under  it,  7  Geo.  4, 
c.  46  ;  7  ft  8  Vict  cc.  HI,  113 ;  11  ft  12  Vict.  c.  45 ;  12  ft  13 
Vict  c.  108. 

Bepealed  by  the  Companies  Act,  1862. 
20  ft  21  Vict.  c.  54. — An  Act  to  make  better  provision  for  i^e 
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puniBhment  of  frauds  committed  hj  tnisteos,  bankers,  and   Appbhdix  IY. 
other  persons  entrusted  with  property.  Lwt  fsutau^. 

Applied  to  frauds  by  directors  of  companies. 

Bepealed  by  24  &  25  Vict.  c.  95. 

1857.  20  &  21  Vict.  c.  78.— Amended  the  Act  7  &  8  Vict.  c.  Ill, and  also  the 

«  Joint-stock  Companies  Winding-up  Acts,  1848  and  1849." 
Bepealed  by  the  Companies  Act,  1862. 

20  &  21  Vict.  0.  80.— Explained  19  &  20  Yict.  c  47,  as  regards 

insurance  companies. 
Bepealed  by  Companies  Act,  1862. 

1858.  21  &  22  Vict.  c.  60. — ^Amended  the  Joint-stock  Companies  Acts,  1856 

and  1857,  and  the  Joint-stock  Banking  Companies  Act,  1857. 
Bepealed  by  the  Companies  Act,  1862. 

21  &  22  Vict.  c.  91. — Enabled  Joint-stock  banking  companies  to 

be  formed  on  the  principle  of  limited  liability. 
Amended  20  &  21  Vict.  c.  49. 
Bepealed  by  the  Companies  Act,  1862. 

1861.  24  &  25  Vict  c.  96.    The  Larceny  Act,  applies  to  frauds  by 

directors,  &c. 
Several  sections  of  this  Act  are  repealed,  but  §§  81 — 86 
which  relate  to  fraudulent  directors  are  unaltered,  except 
that  §  85  is  partially  repealed  by  53  &  54  Yict.   c.  71, 
$§  27  and  29. 

1862.  25  &  26  Yict.  c.  89.— The  Companies  Act,  1862. 

See  Appendix  YI.,  and  as  to  amendments,  infra,  p.  1253. 

1863.  26  &  27  Yict.  c.  118.— The  Companies  Clauses  Act,  1863.  Amended 

8  &  9  Yict.  c,  16. 

Amended  by  30  &  31  Yict.  c.  127  ;  and  32  &  33  Yict.  c.  48. 

Sections  21  and  22  are  repealed  in  part  by  the  S.  L.  B.  Act, 
1875. 

1864.  27  &  28  Yict  c.  19.— The  Companies  Seals  Act. 

See  Appendix  YT. 

1865.  28  &  29  Yict.  c.  78. —Mortgage  Debenture  Act,  1865. 

Amended  by  33  &  34  Yici  c.  20. 
28  &  29  Yict.  c.  86. — Law  of  Partnership  Amendment  Act  (BoviU's 
Act). 

Bepealed  by  the  Partnership  Act,  1890. 
1867.     30  &  31  Yict.  c.  29. — Makes  contracts  for  the  sale  of  shares  in 
joint-stock  banking  companies  void  unless  the  numbers  of 
the  shares  are  specified  (Leeman's  Act). 
30  &  31  Yict.  c.  47.— Bepealed  §  114  of  the  Companies  Act,  1862. 
30  &  31  Yict.  c.  127.— The  Bailway  Companies  Act,  1867.   Bestricts 
executions  [against  rolling  stock  and  plant.    Enables  binding 
schemes  of  arrangement  to  be  made. 

Amends  13  &  14  Yict.  c.  83,  as  to  the  abandonment  of 
railways,  &c. 
Amended  by  32  &  33  Yict  c.  114. 
Section  37  repealed  by  the  S.  L.  B.  Act,  1875. 
The  temporary  protection  given  to  rolling  stock  and  plant 
by  this  Act  was  made  perpetual  by  38  &  39  Yict.  c.  31. 
30  &  31  Yict.  c.  131. — The  Companies  Act,  1867,  amends  the 
.    Companies  Act,  1862. 
See  Appendix  YI. 
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Appbkdix  IV.    1868.    31  &  32  Vict.  c.  68.— An  Act  to  facilitate  liquidati(m  in  certain 
list  of  statutes.  ^^*^®  ®^  bankruptcy,  arrangement,  and  winding  np. 

This  Act  applies  only  to  liquidations,  &c.,  pending  when 
it  passed. 

1869.  32  &  33  Vict.  c.  19.— The  Stannaries  Act,  1869. 

For  amendments  see  infra ^  p.  1253. 
Section  39  is  repealed  in  part  by  the  S.  L.  B.  Act,  1883 ; 
and  §  41  in  part  and  §  45  wholly  by  S.  L.  E.  Act,  1893  (No.  2). 
32  &  33  Vict.  c.  48.— The  Companies  Clauses  Act,  1869,  amended 
the  Companies  Clauses  Act,  1863. 

32  ft  33  Vict.  c.  1 14. — Belates  to  the  abandonment  of  railways. 

Amends  13  &  14  Vict.  c.  83;  and  30  &  31  Vict.  c.  127. 
Section  10  is  repealed  by  the  S.  L.  B.  Act,  1883. 

1870.  33  &  34  Vict.  c.  20.— Mortgage  Debenture  (Amendment)  Act,  1870. 

Amends  28  &  29  Vict.  c.  78. 

33  &  34  Vict  c.  61. — ^The  Life  Assurance  Companies  Act,  1870. 

See  Appendix  Ylll.,  and  for  amendments,  in/raj  p.  1253. 
Section  8  is  repealed  in  part  by  the  S.  L.  B.  Act,  1883. 
33  &  34  Vict.  c.  104. — The  Joint-stock  Companies  Arrangement 
Act,  1870. 

See  Appendix  VI. 

1871.  34  &  35  Vict.  c.  58. — ^Life    Assurance    Companies   Act,   1871. 

Amends  the  Life  Assurance  Companies  Act,  1870. 
See  Appendix  VIII. 

1872.  35  &  36  Vict.  c.  41 . — ^Life  Assui'ance  Companies  Act,  1 872.   Amends 

the  Life  Assurance  Companies  Acts,  1870 — 1871. 

See  Appendix  VIII. 
1875.    38  &  39  Vict.  c.  31,  made  §  4  of  30  &  31  Vict,  c  127  perpetual. 
1877.    40  &  41  Vict.  c.  26.— The  Companies  Act,  1877. 

See  Appendix  VI. 

1879.  42  &  43  Vict.  c.  76.— The  Companies  Act,  1879. 

See  Appendix  VT. 

1880.  43  Vict.  c.  19.— The  Companies  Act,  1880. 

See  Appendix  VI. 

1883.  46  &  47  Vict.  c.  28.— Companies  Act,  1883. 

Itei)ealed,  except  as  to  Ireland,  b}^  51  &  52  Vict,  a  62,  and 
as  to  Ireland  by  52  &  53  Vict.  c.  60. 
46  &  47  Vict.  c.  30.— The  Companies  (Colonial  Eegisters)  Act,  1883. 
See  Appendix  VT. 

1884.  47  &  48  Vict.  c.  56. —Chartered  Companies  Act,  1884. 

Declares  construction  of  §  29  of  7  Will.  4  &  1  Vict.  c.  73. 

1886.  49  Vict.  c.  23.— The  Companies  Act,  1886. 

See  Appendix  VI. 

1887.  50  &  51  Vict.  c.  43.— Stannaries  Act,  1887. 

Amends  32  &  33  Vict.  c.  19. 

Amended  by  59  &  60  Vict.  c.  45. 
50  &  51  Vict.  c.  47.— Trustee  Savings  Bank  Act,  1887. 

Section  3  declares  that  a  trustee  savings  bank  is  an 
unregistered  association  which  may  be  wound  up  under  the 
provisions  of  the  Companies  Acts. 

1888.  51  &  52  Vict.  c.  48. — Companies  Clauses  Consolidation  Act,  1888, 

relating  to  votes  by  proxy. 

Amended  by  Companies  Clauses  Consolidation  Act,  1889. 
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1888.  61  &  32  Vict.  o.  62. — ^Preferential  Payments  in  Bankruptcy  Act,    Appksmx  IV. 

1888.  

Bepeals  the  Companies  Act,  .1883  (46  &  47  Vict.  c.  28),  ^"*  **^  »t»t"tefi. 

except  as  to  Ireland. 
Amended  by  60  Vict.  c.  19. 
See  Appendix  VI, 

1889.  52  &  53  Vict.  c.  37.— Companies  Clauses  Consolidation  Act,  1889. 

Amends  Companies  Clauses  Consolidation  Act,  1888. 
52  &  53  Vict.  c.  42.--Eevenue  Act,  1889. 

Section  18  amends  Companies  (Colonial  Eegisters)  Act, 
1883,  §  7. 

52  &  53  Vict.  c.  60. — Preferential  Payments  in  Bankruptcy  (Ireland) 

Act,  1889. 
Bepeals  Companies  Act,  1883,  as  to  Ireland. 
Amended  by  60  Vict.  c.  19. 

1890.  53  &  54  Vict.  c.  39.— Partnership  Act,  1890. 

Bepeals  28  &  29  Vict.  c.  86. 

53  &  54  Vict.  c.  62. — Companies  (Memorandum  of  Association) 

Act,  1890. 

See  Appendix  VI. 
53  &  54  Vict.  c.  63. — Companies  (Winding-up)  Act,  1890. 

See  Appendix  VI. 
53&  54  Vict.  c.  64.— Directors'  Liability  Act,  1890. 

See  Appendix  VI. 

1891.  54  &  55  Vict.  c.  43.— Forged  Transfers  Act,  1891. 

Amended  by  Forged  Transfers  Act,  1892. 
18J92.     55  &  56  Vict.  c.  36.— Forged  Transfers  Act,  1892. 
55  &  56  Vict.  c.  48.— Bank  Act,  1892. 

Bepecds  7  Geo.  3  c.  48,  so  far  as  it  applies  to  the  Bank 
of  England. 

1893.  56  &  57  Vict.  c.  58.— Companies  (Winding-up)  Act,  1893. 

Amends  §  10  of  Companies  (Winding-up)  Act,  1890. 
See  Appendix  VI. 

1894.  57  &  58  Vict.  c.  1 2.— Indian  Bailways  Act,  1894. 

Enables  Indian  railway  companies  registered  under  the 
Companies  Acts  in  certain  cases  to  pay  dividends  out  of 
capital  during  construction. 

1896.  59  Vict,  c.  8. — Life  Assurance  Companies  (Paj-ment  into  Court) 

Act,  1896. 
59  &  60  Vict.  c.  45.— The  Stannaries  Court  (Abolition)  Act,  1896. 

1897.  60  Vict.  c.  19. — Preferential  Payments  in  Bankruptcy  Amendment 

Act,  1897. 

Amends  51  &  52  Vict.  c.  62  and  52  &  53  Vict.  c.  60. 
See  Appendix  VI. 

1898.  61  &  62  Vict.  c.  26.— Companies  Act,  1898. 

See  Appendix  VI. 
1900.     63  &  64  Vict.  c.  48.— Companies  Act,  1900. 

See  Appendix  VI. 


An  examination  of  the  above  list  will  show  that  in  addition  to  the  Note  on  theee 
Companies  Clauses  Consolidation  Act  (8  &  9  Vict.  c.  16,  and  the  Acts  -^^ts. 
amending  it),  there  were,  prior  to  the  passing  of  the  Companies  Act,  1862, 
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no  less  tlian  seven  classes  of  Acts  regulating  joint-stock  companies. 
These  Acts  were  as  follows : — 

1.  7  Qeo,  4,  c.  46,  and  Acts  amending  it;  as  to  banking  companies 
established  before  May,  1844,  and  not  registered  under  20  &  21  Yict. 
c.  49. 

2.  7  Wm.  4  &  1  Yict.  c.  73  ;  as  to  companies  established  by  letters 
patent  from  the  Crown. 

3.  7  &  8  Vict.  c.  110,  and  Acts  amending  it ;  as  to  insurance  companies, 
and  such  other  companies,  if  any,  as  were  registered  under  it,  and  not 
under  19  &  20  Vict.  c.  47. 

4.  The  Winding-up  Acts,  7  &  8  Vict.  c.  Ill ;  11  &  12  Vict.  c.  46 ;  12  & 
13  Vict.  c.  108 ;  20  &  21  Vict.  c.  78 ;  as  to  companies  not  registered  under 
19  &  20  Vict.  c.  47,  and  not  a  railway  company  incorporated  by  Act  of 
Parliament. 

5.  The  Winding-up  Act,  13  &  14  Vict.  c.  83 ;  as  to  railway  companies 
incorporated  by  Act  of  Parliament,  and  empowered  to  make  a  railway  by 
an  Act  passed  before  August,  1850. 

6.  The  Joint-stock  Companies  Acts  of  1856  and  1857 ;  as  to  all  joint- 
stock  companies  registered  under  them. 

7.  The  Joint-stock  Banking  Companies  Acts  of  1857  and  1858 ;  as  to 
banking  companies  formed  since  May,  1844,  or  formed  previously  thereto 
and  registered  under  these  Acts. 

Of  these  the  3rd,  4th,  6th  and  7th  are  all  repealed  by  the  Companies 
Act,  1862. 

The  following  tabular  view  of  the  Acts  now  in  force  is  appended  for 
facility  of  reference  (6) : — 


PRINCIPAL  ACTS  NOW  IN  FORCE. 


7  Geo.  4,  c.  46 


Banking 
Amended 


Companies    (c)  _ 


generally  by 


as  to  issue  of 
notes,  &c.,  by 


7  Wm.  4  &  1  Vict. 
c.  73 


AMENDING  ACTS. 

3  &  4  Wm.  4,  c.  98. 

1  &2Vict.c.  96(fO. 
3&4Vict.  c.  111. 
25  &  26  Vict.  c.  89. 

7  &  8  Vict.  c.  32. 

8  &  9  Vict.  c.  76. 
19  &  20  Vict.  c.  20. 
37  &  38  Vict.  c.  96. 


Section  29  is  construed  by  47  &  48 
Vict.  c.  56. 


Companies    empowered    by  ^ 
letters  patent  to  sue  and 
be  sued     .... 
1  &  2  Vict.  c.  1 10    Charging  shares  by  Judge's  )  Amended  by  3  &  4  Vict.  c.  82 ;  and 

Older         .        ,        .        .  /      see  R.  S.  C,  1883,  Ord.  XLVT. 


(b)  Repeals  by  the  Statute  Law 
Revision  Acts  are  not  mentioned  in  this 
table ;  they  are  referred  to  in  the  pre- 
ceding list. 

(e)  The  7  Geo.  4,  c.  46,  is  still  in 
force.  But  having  regard  to  the  subse- 
quent Acts,  7  &  8  Vict.  c.  118,  20  &  21 
Vict.  c.  49,  and  25  &  26  Vict  c.  89,  those 
provisions  of  7  Geo.  4,  c.  46,  which  relate 
to  the  constitution  of  companies  and 
their  powers  of  suing  and  being  sued  by 


public  officers,  appear  to  apply  only  to 
companies  formed  before  May,  1844,  and 
not  registered  under  20  &  21  Vict,  c  49, 
or  25  &  26  Vict.  c.  89. 

(d)  The  1  &  2  Vict.  c.  96,  was  con- 
tinued by  2  &  3  Vict  c.  68,  and  3  &  4 
Vict  c.  Ill,  and  was  made  perpetual  by 
5  &  6  Vict.  c.  85,  and  by  37  &  38  Vict, 
c.  96,  which  repealed  5  &  6  Vict.  c.  85, 
and  those  clauses  in  1  &  2  Vict  c.  96, 
which  limited  its  duration. 
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FBINCIPAL 

4  &  3  Vict.  c.     14 
5  Vict.  c.       6 

8  &  9  Vict.  c.     16 
13  &  14  Vict.  c.    83 

24  &  25  Vict.  c.     96 


Acrrs  NOW  in  fobcb. 

Spiritual  persons. 
Restraining  transfers,  &c. 

The  Companies  Clanses  Con- 
solidation Act   . 

Winding-up  Act  for  railway 
companies  incorporated  by 
a  special  Act  of  Parliament 

Fraudulent  directors,  &c. 
See  $$  81  to  86  . 


25  ft  26  Vict.  c.    89    The  Companies  Act,  1862 


28  ft  29  Vict.  c.     78 


30  Vict.  c.     29 


32  ft  33  Vict.  c.     19 


33  ft  34  Vict.  c.     61 


46  ft  47  Vict  c     30 

53  ft  54  Vict.  0.     39 

54  ft  55  Vict.  c.    43 


The  Mortgage  Debenture 
Act,  1865  .... 

An  Act  to  prevent  the  making 
of  contracts  for  the  sale  of 
shares  in  joint-stock  bank- 
ing companies  unless  the 
shares  sold  are  numbered. 

An  Act  to  amend  the  law 
relating  to  mining  part- 
nerships, within  the  Stan- 
naries      .        .        »        . 

The   Life   Assurance    Com- 
anies  Act,  1870 

The     Companies     (Colonial 

Register)  Act    . 
Partnership  Act,  1890. 
Porgod  Transfer  Act    . 


ABCENDINQ  ACTS. 


Amended  by  26  &  27  Vict.  c.  118; 
32  &  33  Vict.  c.  48 ;  51  &  52  Vict 
c.  48 ;  and  52  ft  53  Vict  o.  37. 

Amended  by  30  ft  31  Vict  c.  127 ; 

32  ft  33  Vict  c.  114;  and  38  ft  Q9 
Vict.  c.  31. 

r  Amended  by  53  ft  51  Vict.  c.  71. 

/  Amended  by  30  &  31  Vict.  cc.  47  and 
i       131;  32  &  33  Vict  c.  19,  §38; 

33  ft  34  Vict  c.  104;  38  ft  39  Vict, 
c.  77,  S  10;  40  ft  41Tict.  c.  26; 
42  &  43  Vict.  c.  76 ;  43  Vict  c.  19 ; 
46  &  47  Vict  c.  30;  49  Vict.  c.  23; 
51  &  52  Vict.  c.  62 ;  52  ft  53  Vict, 
cc.  42  (§  18)  and  60 ;  53  ft  54  Vict, 
cc.  62,  63  and  64 ;  56  ft  57  Vict, 
c.  58 ;  59  &  60  Vict  c.  45;  60 Vict, 
c.  19 ;  61  ft  62  Vict  c.  26 ;  and 
63  ft  64  Vict.  c.  48 ;  and  as  to 
Indian  Railway  Companies,  by 

\      57  ft  58  Vict  c.  12. 

I  Amended  by  33  ft  34  Vict.  c.  20. 


Amended  by  46  ft  47  Vict.  c.  39 ; 
50  ft  51  Vict  c.  43 ;  and  59  ft  60 
Vict  c.  45. 

Amended  by  34  ft  35  Vict  c  58 ; 
35  ft  36  Vict.  0.  41 ;  and  (as  to 
payments  into  Court)  59  Vict, 
c.  8. 

I  Amended  by  52  ft  53  Vict  c.  42. 
Amended  by  55  ft  56  Vict.  c.  36. 
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No.  V. 


TABLE 

SHOWING  THE  CORRESPONDENCE  BETWEEN  THE  COMPANIES  (WINDING 
UP)  ACT,  1890,  AND  THE  RULES  THEREUNDER,  AND  THE  BANKRUPTCY 
ACT,  1883,  AND  THE  BANKRUPTCY  RULES,  1886  AND  1890,  AND  THE 
EFFECT  OF  THE  FORMER  ACT  AND  RULES  UPON  THE  COMPANIES 
ACTS,  1862  AND   1867,  AND  THE  RULES  OF  1862. 

THE  ACT. 


companies 

(Winding-up) 

Act,  1800. 


§  4  (1).  (2) 
»    (3) 

§6  . 

§6  . 

§7  . 

§8  . 

§9   . 
§10. 


§  11. 
§12. 


§18. 


§14. 
§15. 


Bankruptcy  Act, 
1888. 


§  92  (2) 
§100 
§  95  (8) 

§97* 


Companies  Acta, 
1862  and  1867. 


70 


§§  54    (1), 

(1)  (a). 
§  68  (4). 

§  70  1   ig), 

§12. 

Compare  §  15. 

§16. 

Compare  §§  17 

and  69. 

§22. 


§§  74  and  75. 
Cf.  §  57. 


Compare  §§81 
and  162. 


Replace  §  81  of 
the  Companies 
Act,  1862,  and 
§§41-^46  of  the 
Act  of  1867. 


Replaces  §  165  of 
the  Companies 
Act,  1862. 

Modifies  §§  95, 
159  and  160  of 
Act  of  1862. 

Modifies  §§91, 98, 
99, 100, 102,  and 
107  of  Act,  1862. 


Companiea 

(WindiuR-up) 

Act,  18U0. 


§16. 

§17. 

§18. 

§19  . 

§20. 

§21. 

§22. 

§28. 

§24. 

§25. 

§26. 

§27. 
§28. 
§29. 
§80. 
§83. 


First  Sch. 
r.  (14)  is 
not  in 
First  Sch. 
to  B.  A. 


Bankruptcy  Act, 
1888. 


§76. 


§77. 
§78. 
§80. 
§82. 
§89. 
§90. 
§91. 
§§  127 
128. 

§71. 
§130. 
§  181. 
§  140. 


and 


First  Sche- 
dule, rr.  5, 6, 
and  18  are 
not  in  First 
Sched.  to 
Winding  -  up 
Act. 


Companies  Acta, 
1862  and  l.'^aT. 


Repeals  Companies 
Act,  1862,  §§  81, 
92,  in  part,  and 
97 ;  Companies 
Act,  1867,  §§  41 
—46. 
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THE  EULES. 


Companies 
Winding-up 
Bales,  1890. 

Banlcniptcy  Rules,  1886 
and  1800. 

Rules  of 
1802. 

Companies 
Winding-up 
RuleA,  1890. 

Bankruptcy  Roles,  1886 
and  1890. 

Rules  of 
1862. 

Preliminary. 

Bule  36     .     . 

Bule  4. 

Bolel. 

„     37     .    . 

1,    5. 

,.    2. 

Order  to 

„    3      .     . 

Bule5. 

Wind  up  a 

Court  and 

Company. 

Chambers. 

Bule  38     .    . 

See  formerly 

Itule4. 

,1      89      .     . 

Bules  6  h 

„    6. 

»,      40     ,     , 

Compare  r.  179. 

7. 

„    6. 

„      41      .     . 

183. 

Proceedings. 

Special 

Bule7      .    . 

Bule  10. 

Manager. 

,.    8      .    . 

,.    18. 

Bule  42. 

„    9      .     . 

„    19. 

Meetings  of 

„  10. 

Creditors. 

„  11      .    . 

Cf .  r.  20. 

Bule  43. 

„  12      .     . 

Bule  21. 

II     **• 

.,13      .    . 

M    23. 

„     46. 

• 

„  14       .     . 

»    24. 

1,     46. 

„  15       .     . 

„    26. 

General 

Wttnessee  and 

Meeting  of 

Depositions. 

Creditors  and 

Bole  16     .    . 

Bule  67,  67a. 

Contributories. 

..    17. 

Bule  47     .    . 

•                            •                            •                            •               • 

See  formerly 

Sittings  of 

„     48     .    . 

B.A.1883,l8tSolL(6) 

rr.  45-47. 

Courts. 

„     49     .     . 

Bule  251. 

Rule  18     .    . 

n      98. 

,1     60     .     . 

„    253, 

»f    "*■*'     •    ■ 

»i     99. 

„     51     .     . 

1,    264. 

Service  and 

„     52     .     . 

B.A.1883,l8tSoh.(7) 

Execution  of 

„     53     .     . 

Adopts  §  91 

Process. 

1,     54     .    . 

iRule*256. ' 

of  Aot  of 

Bole  20     .    . 

ff    \fi.     ... 

See  formerly 
Bule8  63i 

„     55     . 

„    252. 

1862. 

„    21. 

„     66     .    . 

II    256. 

Taxation  of 

64. 

,.     67     .    . 
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Costs. 
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Bule22     .    . 

Seeformerlj 

Affairs, 

„    28     .    . 

;,  120.  * 

Bule  72. 

Bule  68     .    . 

,.    217. 

„    24     .    . 

„     121. 
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,.    218. 

M    26     .    . 

„     122. 
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„    26     .    . 

„     123. 
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„    27. 

,1     62. 

,.    28     .    . 

„     116. 

Anointment 
^LigtUdator. 
Bule  63     .    . 

\ 

„    29     .    . 

„    117. 

„    30     .    . 

„     124. 

See  formerly 

Costs  Payable 

11     64. 

Bules  8— 

out  of  the 

„     65. 

19. 

Assets  of  the 

»     66. 

Company. 

Security  by 

Bnle  31     .    . 

M    125. 

Liquidator 

Official  Re- 

or Special 

ceiver  (U 

Manager. 

Provisional 

Bule  67     .    . 

Compare  r.  342. 

Liquidator. 

„     68     .    . 

302. 

Bole  32     .    . 

See  formerly 
Rules  16  & 

Public 
Exarniinaiwih, 

Petition. 

59. 

Bule  69. 

Bole  83     .    . 

Compftrer.l. 

„     70. 

>»     **"     • 

Bule  2. 

1,     71. 

„     85     .    . 

„    3. 

..     72. 
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Registrar  of 

lAst  of  Con- 

Joint  Stock 

tributaries. 

Companies. 

Rule  83     .    . 

•               • 

•         .     . 

See  formerly 

Rule  126. 
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Rule  83. 

Audit. 
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„    289. 

Rules  11, 

Proofs. 

„     137  .    . 

II     306. 

13, 17, 18, 

Rule  96    .    . 
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„    97     .    . 

>>           ) 

,        (2). 
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>i 
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f] 
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> 
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) 
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t 
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ti 
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1 

(20. 
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• 
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1 

.        (21). 

File  of 
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Rule  220. 

Proceedings. 
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„    221. 
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Release  of 
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>i 

f 
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Rule  60. 
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THE  COMPANIES  ACT,  1862. 

25  &  26  Vict.  Cap.  89.* 

An  Act  fiiT  the  incorporation,  regulation,  and  winding  up  of  trading  com" 
puuicB  and  other  associations.  [1th  August,  1862.] 

Whebbas  it  ifl  expedient  that  the  laws  relating  to  the  inooiporation,    Appsitdix  VI. 

regulation,  and  winding  up  of  trading  companies  and  other  associations  

should  be  consolidated  and  amended :  be  it  therefore  enacted  by  the 
Queen's  most  excellent  Majesty,  by  and  with  the  advice  and  consent  of 
the  Lords  spiritual  and  temporal,  and  Commons,  in  this  present  Parliament 
assembled,  and  by  the  authority  of  the  same,  as  follows : 

Preliminary, 

1.  This  Act  may  be  cited  for  all  purposes  as  **The  Companies  Act,  Short  title. 
1862." 

2.  This  Act,  with  the  exception  of  such  temporary  enactment  as  is  herein-  Commencement 
a/ter  declared  to  come  into  operation  immediately  (a),  shall  not  come  into  °^  ^^ 
operation  until  the  second  day  of  November,  one  thousand  eight  hundred  and 

sixty 'two ;  and  the  time  at  which  it  so  comes  into  operation  is  hereinafter 
referred  to  as  the  commencement  of  this  Act  (6). 

3.  For  the  purposes  of  this  Act,  a  company  that  carries  on  the  business  Definition 
of  insurance  in  common  with  any  other  business  or  businesses  shall  be  ^^  insnianoe 
deemed  to  be  an  insurance  compcuiy(c).  company. 

4.  No  company,  association,  or  partnership  consisting  of  more  than  ten  Prohibition  of 
persons  shall  be  formed,  after  the  commencement  of  this  Act,  for  the  partnershipB 
purpose  of  carrying  on  the  business  of  banking  (</),  unless  it  is  registered  ^rtain  mimber 
as  a  company  under  this  Act,  or  is  formed  in  pursuance  of  some  other  Act  r^  y^^^  ^  ^y ' 
of  Parliament  or  of  letters  patent ;  and  no  company,   association,  or  §  4,  and  21  Vict, 
partnership  consLsting  of  more  than  twenty  persons  shall  be  formed,  after  c.  18,  §  8,  and 
the  commencement  of  this  Act,  for  the  purpose  of  carrying  on  any  other  ®*  ^^>  ^  ^^'  ^ 
business  that  has  for  its  object  the  acquisition  of  gain  {e)  by  the  compcmy, 

*  The  references  in  the  margins  of  the  sections  are  to  the  corresponding  sections 
of  the  repealed  Acts.  The  sections  referred  to  have  seldom  been  incorporated 
without  aome  alteration  of  more  or  less  ini|)ortance. 


(a)  See  §  209.  W.   R.   188.     See  anU,  pp.  155,  186 

(6)  This  section  was  repealed  by  the  et  aeq, 
Stat.  Law  Revision  Act,  1898.  (e)  See  10    Oh.    546,   7.     See  ante, 

(c)  See  ante,  \k  154.  p.  155. 
(cO  See  District  Savings  Bank,  10 
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Apperdix  VI.  association,  or  partnership,  or  by  the  individual  members  thereof,  unless 
it  is  registered  as  a  company  under  this  Act,  or  is  formed  in  pursuance  of 
some  other  Act  of  Parliament,  or  of  letters  patent,  or  is  a  company  engaged 
in  working  mines  within  and  subject  to  the  jurisdiction  of  the  Stan- 
naries (/). 
Division  of  Act.       5.  This  Act  is  divided  into  nine  parts,  relating  to  the  following  subject 

matters : 

The  first  part. — To  the  constitution  and  incorporation  of  companies 

and  associations  under  this  Act : 
The  second  part. — To  the  distribution  of  the  capital  and  liability  of 

members  of  companies  and  associations  under  this  Act : 
The  third  part. — To  the  management  and  administration  of  com- 
panies and  associations  under  this  Act : 
The  fourth  part. — To  the  winding  up  of  companies  and  associations 

under  this  Act : 
The  fifth  part. — To  the  registration  office : 
The  sixth  part. — ^To  application  of  this  Act  to  companies  registered 

under  the  Joint-stock  Companies  Acts : 
The  seventh  part. — ^To  companies  authorised  to  register  under  this  Act : 
The  eighth  part. — ^To  application  of  this  Act  to  unregistered  com- 
panies : 
The  ninth  part. — To  repeal  of  Acts  and  temporary  provisions. 


PART  I. 

Constitution  and  incorporation  of  companies  and  associations 

ttndbb  this  act. 

Memorandum  of  association  ((/). 

ModA  of  formiDg     6.  Any  seven  or  more  persons  associated  for  any  lawful  purpose  may, 
company.  by  subscribing  their  names  to  a  memorandum  of  association,  and  other- 

[25  Vict.  c.  47,    Tvise  complying  with  the  requisitions  of  this  Act  in  respect  of  registration^ 
^     J  form  an  incorporated  company,  with  or  without  limited  liability  {h). 

Mode  of  limitmg      7.  The  liability  of  the  members  of  a  company  formed  under  this  Act 
liability  of  may,  according  to  the  memorandum  of  association,  be  limited  either  to 

the  amount,  if  any,  unpaid  on  the  shares  respectively  held  by  them, 

or  to  such  amount  as  the  members  may  respectively  undei*take  by  the 

memorandum  of  association  to  contribute  to  the  assets  of  the  company  in 

the  event  of  its  being  wound  up. 

Memorandum  8.  Where  a  company  is  formed  on  the  principle  of  having  the  liability 

of  association  of  of  its  members  limited  to  the  amount  unpaid  on  their  shares,  hereinafter 

r  ^tS"h^  referred  to  as  a  company  limited  by  shares,  the  memorandum  of  associa- 

shares.  ^^^  ^li^siM  contain  the  following  things ;  (that  is  to  say,)  (t). 


[20  Vict  c.  47, 
§6.] 


(/)  See  p.  154.  named  as  directors  in  a  prospectns  or 

{g)  For  Fonns,  see  Sched.   2.      See  the  articles  of  association§  2;  as  to  the 

anUf  p.  158.  minimum  subscription  §  4  ;  and  as  to 

{h)  See  Form  A  in  Sched.  2.     See  the  division  of  a  company's  undertaking 

aiiiCf  pp.  159,  160.  into  shares  or   interests    §    27,    and 

(t)  See  §   179,  cl.   1.      See  too  the  aiUe,  p.  159. 
Companies  Act,    1900,   as  to  persons 
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(1.)  The  name  of  the  proposed  company,  with  the  addition  of  the    Appkwdtx  VI. 

word  "  Limited  "  as  the  last  word  in  such  name  (A:) : 
(2.)  The  part  of  the  United  E[ingdom,  whether  England,  Scotland, 

or  Ireland,  in  which  the  registered  office  of  the  company  is 

proposed  to  be  situate : 
(3.)  The  objects  for  which  the  proposed  company  is  to  be  established : 
(4.)  A  declaration  that  the  liability  of  the  members  is  limited : 
(5.)  The  amount  of  capital  with  which  the  company  proposes  to  be 

registered  divided  into  shares  of  a  certain  fixed  amount : 
Subject  to  the  following  regulations : 

(1.)  That  no  subscriber  shall  take  less  than  one  share : 

(2.)  That  each  subscriber  of  the  memorandum  of  association  shall 

write  opposite  to  his  name  the  number  of  shares  he  takes. 

9.  Where  a  company  is  formed  on  the  principle  of  having  the  liability  Memoiandam  of 
of  its  members  limited  to  such  amount  as  the  members  respectively  under-  asMciation  of  a 
take  to  contribute  to  the  assets  of  the  company  in  the  event  of  the  same  v^'^^Lit^ 
being  wound  up,  hereinafter  referred  to  as  a  company  limited  by  guarantee, 

the  memorandum  of  association  shall  contain  the  following  things  (Q ; 
(that  is  to  say,) 

(1.)  The  name  of  the  proposed  company,  with  the  addition  of  the 
word  *'  Limited  "  as  the  last  word  in  such  name  (m) : 

(2.)  The  part  of  the  United  Kingdom,  whether  England,  Scotland, 
or  Ireland,  in  which  the  registered  office  of  the  company  is 
proposed  to  be  situate : 

(3.)  The  objects  for  which  the  proposed  company  is  to  be  established : 

(4.)  A  declaration  that  each  member  undertakes  to  contribute  to  the 
assets  of  the  company  in  the  event  of  the  same  being  wound  up, 
during  the  time  that  he  is  a  member,  or  within  one  year  after- 
wards, for  payment  of  the  debts  and  liabilities  of  the  company 
contracted  before  the  time  at  which  he  ceases  to  be  a  member, 
and  of  the  costs,  charges,  and  expenses  of  winding  up  the  com- 
pany, and  for  the  adjustment  of  the  rights  of  the  contributories  j 
amongst  themselves,  such  amount  as  may  be  required,  not 
exceeding  a  specified  amount. 

10.  Where  a  company  is  formed  on  the  principle  of  having  no  Umit  Memonuidum  of 
placed  on  the  liability  of  its  members,  hereinafter  referred  to  as  an  association  of 
unlimited  company,  the  memorandum  of  association  shall  contcdn  the  company, 
following  things  (m).  (that  is  to  say),  |-2q  y-^  ^  47^ 

(1.)  The  name  of  the  proposed  company  :  §  10.] 

(2.)  The  part  of  the  United  Kingdom,  whether  England,  Scotland, 

or  Ireland,  in  which  the  registered  office  of  the  company  is 

proposed  to  be  situate  : 
(3.)  The  objects  for  which  the  proposed  company  is  to  be  established. 

11.  The  memorandum  of  association  shall  bear  the  same  stamp  as  if  it  Stamp,  signa- 
were  a  deed,  and  shall  be  signed  by  each  subscriber  (o)  in  the  presence  of  *°"»  ^^^  ®^®^ 
and  be  attested  by,  one  witness  at  the  least,  and  that  attestation  shall  be  ^f  ^^iation. 

(k)  See  anU,  pp.  157, 158,  and  infra,  1867,  §  23  ;  and  ante,  p.  159.                 &lVand  11 V* 

note  (m).  («)  Form  D.  in  Sched.  2 ;  and  see,  as 

(/)  See  Forms  B.  and  C.  Sched.  2  ;  to  capital,  §  14. 

and  as  to  the  capital,  see  §  14,  and  the  (o)  Signature  by  an  agent  is  sufficient, 

Companies  Act,  1900,  §  27.  WhUley  Partners,  LimiUd,  82  Ch.  D. 

(m)  See,  as  to  associations  not  having  337. 
gain  for  their  object,  Companies  Act, 


1262 


THE  COMPANIES  ACT,   1802. 


Power  of  certain 
companies  to 
alter  memo- 
randum of 
association. 

[20  Vict.  c.  47, 
§§  13  and  37.  ] 


Appendix  VI.  a  sufficient  attestation  in  Scotland  as  well  as  in  England  and  Ireland  :  it 
shall,  when  registered,  bind  the  company  and  the  members  thereof  to  the 
same  extent  as  if  each  member  had  subscribed  his  name  and  affixed 
his  seal  thereto,  and  there  were  in  the  memorandum  contained,  on  the 
part  of  himself,  his  heirs,  executors,  and  administrators,  a  covenant  to 
observe  all  the  conditions  of  such  memorandum,  subject  to  the  provisions 
of  this  Act  (see  §  16). 

12.  Any  company  limited  by  shares  may  so  far  modify  the  conditions 
contained  in  its  memorandum  of  association,  if  authorised  to  do  so  bv  its 
regulations  as  originally  framed,  or  as  altered  by  special  resolution  in 
manner  hereinafter  mentioned  ( />),  as  to  increase  its  capital  (7),  by  the 
issue  of  new  shares  of  sudi  amount  as  it  thinks  expedient,  or  to  con- 
solidate and  divide  its  capital  into  shares  of  larger  amount  than  its  existing 
shares,  or  to  convert  its  paid-up  shares  into  stock ;  but,  save  as  aforesaid, 
and  save  as  is  hereinafter  provided  in  the  case  of  a  change  of  name  (r),  no 
alteration  shall  be  made  by  any  company  in  the  conditions  contained  in 
its  memorandum  of  association  («). 

13.  Any  company  under  this  Act,  with  the  sanction  of  a  special  resolu- 
tion of  the  company  passed  in  manner  hereinafter  mentioned  (<),  and  with 
the  approval  of  the  Board  of  Trade,  testified  in  writing  under  the  hand 
of  one  of  its  secretaries  or  assistant  secretaries,  may  change  its  name  (u) ; 
and  upon  such  change  being  made  the  registrar  shall  enter  the  new  name 
on  the  register  in  the  place  of  the  former  name,  and  shall  issue  a  certifi- 
cate of  incorporation  altered  to  meet  the  circumstances  of  the  case ;  but 
no  such  altei-ation  of  name  shall  affect  any  rights  or  obligations  of  the 
company,  or  render  defective  any  legal  proceedings  instituted'  or  to  be 
instituted  by  or  against  the  company;  and  any  legal  proceedings  may 
be  continued  or  commenced  against  the  company  by  its  new  name  that 
might  have  been  continued  or  commenced  against  the  company  by  its 
former  name. 

Articles  0/  associati(m . 

14.  The  memorandum  of  association  may,  in  the  case  of  a  company 
limited  by  shares,  and  shall,  in  the  case  of  a  company  limited  by  guarantee 
or  unlimited,  be  accompanied,  when  registered,  by  articles  of  association  (x) 

[20  Vict.  c.  47,    signed  by  the  subscribers  to  the  memorandum  of  association,  and  prescrib- 
§  9.  ]  iug  such  regulations  for  the  company  as  the  subscribers  to  the  memorandum 


Power  of 
companies  to 
change  name. 


Regalations  to 
be  prescribed 
by  articles  of 
association. 


{p)  See  §§  50  and  51. 

{q)  As  to  notice  of  increase,  see  §  34. 

(r)  See  §§  13  and  20. 

{a)  The  memorandum  of  association 
may  be  altered  in  some  other  respects, 
see  ante,  pp.  456  et  seq.,  and  459,  460  ; 
and  28  &  29  Vict.  c.  78,  §  3,  as  to  mort- 
gage debentures ;  Comp.  Act,  1867,  §9 
et  seq.;  and  Companies  Acts,  1877  and 
1880,  and  ante,  p.  556.  as  to  reduction 
of  capital;  and  Comp.  Act,  1867, 
§§  21  and  22  as  to  subdivision  of 
shares,  and  Comp.  Act,  1900,  §  29  as  to 
reconversion  of  stock  into  shares,  and 
ante,  p.  563 ;  and  generally  as  to  its 
objects.  Companies   Memorandum   of 


Association  Act,  1890,  ante,  pp.  456  et 
seq.  See  as  to  altering  the  regulations  of 
the  company,  §§  50, 176,  and  196  ;  and 
see  aniej  pp.  461  ^  seq, 

(0  See  §  51. 

(u)  See,  further,  as  to  changing  name, 
§  20,  and  ante,  pp.  152  and  153. 

(x)  See  Forms  B.  and  C.  in  Sched.  2. 
See  too  the  Companies  Act,  1900,  as  to 
naming  directors  in  the  articles  §  2 ; 
the  minimum  subscription  §  4 ;  payment 
of  commission,  &c.,  on  underwriting 
shares  §  8  ;  and  as  to  companies  limited 
by  guarantee  and  the  division  of  sncli 
a  company's  undertaking  into  shares 
or  interests  §  27.    See  too,  ante,  p.  167. 
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of  aseodation  deem  expedient ;  the  articles  shall  be  expressed  in  separate    Appkndix  VI. 

paragraphs  numbered  arithmetically :  they  may  adopt  all  or  any  of  the 

provisions  contained  in  the  Table  marked  A.  in  the  first  schedule  hereto : 

they  shall,  in  the  case  of  a  company,  whether  limited  by  guarantee  or 

unlimited,  that  has  a  capital  divided  into  shares,  state  the  amount  of 

capital  with  which  the  company  proposes  to  be  registered  (y)^  and  in  .the 

case  of  a  company,  whether  limited  by  guarantee  or  unlimited,  that  has 

not  a  capital  divided  into  shares,  state  the  number  of  members  (z)  with 

which  the  company  proposes  to  be  registered,  for  the  purpose  of  enabling 

the  registrar  to  determine  the  fees  payable  on  registration :  in  a  company 

limited  by  guarantee  or  unlimited,  and  having  a  capital  divided  into 

shares,  each  subscriber  shall  take  one  share  at  the  least,  and  shall  write 

opposite  to  his  name  in  the  memorandum  of  association  the  number  of 

shares  he  takes. 

15.  In  the  case  of  a  company  limited  by  shares,  if  the  memorandum  of  Application  of 
association  is  not  accompanied  by  articles  of  association,  or  in  so  far  as  ^&l>le  A. 

the  articles  do  not  exclude  or  modify  the  regulations  contained  in  the  C*^^  ^i^**  ^-  *7, 
Table  marked  A.  in  the  first  schedule  hereto,  the  last-mentioned  regula-  ^    -' 
tions  shall,  so  far  as  the  same  are  applicable,  be  deemed  to  be  the  regula- 
tions of  the  company  in  the  same  manner  and  to  the  same  extent  as  if 
they  had  been  inserted  in  articles  of  association,  and  the  articles  hod  been 
duly  registered. 

16.  The  articles  of  association  shall  be  printed ;  they  shall  bear  the  same  Stamp,  signa- 

stamp  as  if  they  were  contained  in  a  deedj  and  shall  be  signed  by  each  ^ui*e,  and  effect 

subscriber  in  the  presence  of,  and  be  attested  by,  one  witness  at  the  least,  ®  ^'^icl.^  <>' 

.  asflociatioD. 

and  such  attestation  shall  be  a  sufficient  attestation  in  Scotland  as  well  as  .^q  y  i.       47 

in  England  and  Ireland;  when  registered,  they  shall  bind  the  company  §§10  and  11.] 
and  the  members  thereof  to  the  same  extent  as  if  each  member  had  sub- 
scribed his  name  and  affixed  his  seal  thereto,  and  there  were  in  such 
articles  contained  a  covenant  on  the  part  of  himself^  his  heirs,  executors, 
and  administrators  to  conform  to  all  the  regulations  contained  in  such 
articles,  subject  to  the  provisions  of  this  Act  (a) ;  and  all  moneys  payable 
by  any  member  to  the  company,  in  pursuance  of  the  conditions  and 
regulations  of  the  company,  or  any  of  such  conditions  or  regulations, 
shall  be  deemed  to  be  a  debt  due  from  such  member  to  the  company,  and 
in  England  and  Ireland  to  be  in  the  nature  of  a  specialty  debt  (6). 

Oe^ieral  provisions, 

17.  The  memorandum  of  association  (c)  and  the  articles  of  association,  if  Registration  of 

any,  shall  be  delivered  to  the  registrar  of  joint-stock  companies  hereinafter  memorajidum  of 

mentioned  ((f),  who  shall  retain  and  register  the  same :  there  shall  be  ptiid  *^^'**^°f*  *°"^ 

to  the  registrar  by  a  company  having  a  capital  divided  into  shares,  in  ciation,  witb  fees 

respect  of  the  several  matters  mentioned  in  the  Table  marked  B.  in  the  as  in  Table  B.  or 

first  schedule  hereto,  the  several  fees  therein  specified,  or  such  smaller  Table  C. 

[20  Vict.  c.  47, 

(y)  The  capital  of  companies  limited  (6)  See  §  75.                                        $12.] 

by  shares  appears  in  the  memorandam  (c)  The  Stamp   Act,   1891,   §  112, 

of  association.     See  §  8.  requires  a  statement  of  the  nominal 

{z)  As  to  an  increase  of  members  see  capital  to  be  sent  to  the  registrar,  and 

§  34.  imposes  an  ad  valorem  stamp  duty  of 

(a)  See  as  to  the  nature  of  the  con-  2«.  per  £100.     The  same  provisions 

tract    entered   into   by   becoming    a  apply  to  an  increase  of  nominal  capital, 

member,  anle,  pp.  197, 19^,  and  456.  {d)  See  §  174. 
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Appxndxx  VI. 


Effect  of  regis- 
tration. 

[20  Vict.  c.  47, 
§  13,  and  21 
Vict.c.  14,  §4.] 


Copies  of  memo- 
randum and 
articles  to  be 
given  to 
members. 

20  Vict.  c.  47, 
27,  and  21 

Vict.  c.  14, 

§10.] 


i 


Prohibition 
af^ainst  identity 
of  names  in 
companies. 

[20  Vict.  c.  47, 
§6.] 


fees  as  the  Board  of  Trade  may  from  time  to  time  direct;  and  by  a 
company  not  having  a  capital  divided  into  shares,  in  respect  of  the  several 
matters  mentioned  in  the  Table  marked  C.  in  the  first  schedule  hereto 
the  several  fees  therein  specified,  or  such  smaller  fees  as  the  Board  of 
Trade  may  from  time  to  time  direct :  all  fees  paid  to  the  said  registrar  in 
pursuance  of  this  Act  shall  be  paid  into  the  receipt  of  her  Majesty's 
exchequer,  and  be  carried  to  the  accotmt  of  the  consolidated  fund  of  the 
IlDited  Kingdom  of  Great  Britain  and  Ireland. 

18.  Upon  the  registration  of  the  memorandum  of  association,  and  of  the 
articles  of  association  in  cases  where  articles  of  association  are  required 
by  this  Act  or  by  the  desire  of  the  parties  to  be  registered,  the  registrar 
shall  certify  imder  his  hand  that  the  company  is  incorporated,  and  in  the 
case  of  a  limited  company  that  the  company  is  limited :  the  subscribers 
of  the  memorandum  of  association,  together  with  such  other  persons  as 
may  from  time  to  time  become  members  of  the  company,  shall  thereupon  be 
a  body  corporate  by  the  name  contained  in  the  memorandum  of  associa- 
tion, capable  forthwith  of  exercising  all  the  functions  of  an  incorporated 
company  (dd)y  and  having  perpetual  succession  and  a  common  seal  with 
power  to  hold  lands  (e),  but  with  such  liability  on  the  part  of  the  members 
to  contribute  to  the  assets  of  the  company  in  the  event  of  the  same  being 
wound  up  as  is  hereinafter  mentioned  (/) ;  a  certificate  of  the  incorporation 
of  any  company  given  by  the  registrar  shall  be  conclusive  evidence  that  all  the 
requisitions  of  this  Act  in  respect  of  registration  have  been  complied  ivith  (g). 

19.  A  copy  of  the  memorandum  of  association,  having  annexed  thereto 
the  articles  of  association,  if  any,  shall  be  forwarded  to  every  member,  at 
his  request,  on  payment  of  the  sum  of  one  shilling  or  such  less  sum  as 
may  be  prescribed  by  the  company  for  each  copy ;  and  if  any  company 
makes  default  in  forwarding  a  copy  of  the  memorandum  of  association 
and  articles  of  association,  if  any,  to  a  member,  in  pursuance  of  this 
section,  the  company  so  making  default  shall  for  each  offence  incur  a 
penalty  not  exceeding  one  pound  (/«). 

20.  No  company  shall  be  registered  imder  a  name  identical  with  that 
by  which  a  subsisting  company  is  already  registered,  or  so  nearly 
resembling  the  same  as  to  be  calculated  to  deceive,  except  in  a  case  where 
such  subsisting  company  is  in  the  course  of  being  dissolved  and  testifies 
its  consent  in  such  manner  as  the  registrar  requires ;  and  if  any  company, 
through  inadvertence  or  otherwise,  is,  without  such  consent  as  aforesaid, 
registered  by  a  name  identical  with  that  by  which  a  subsisting  company- 
is  I'egistered,  or  so  nearly  resembling  the  same  as  to  be  calculated  to 
deceive,  such  first-mentioned  company  may,  with  the  sanction  of  the 
registiur,  change  its  name;  and  upon  such  change  being  made  the 
registrar  shall  enter  the  new  name  on  the  register  in  the  place  of  the 
former  name,  and  shall  issue  a  certificate  of  incorporation  altered  to  meet 
the  circumstances  of  the  case ;  but  no  such  alteration  of  name  shall  affect 
any  rights  or  obligations  of  the  company,  or  render  defective  any  legal 
proceedings  instituted  or  to  be  instituted  by  or  against  the  company  ; 


{dd)  As  to  the  commencement  of 
business  and  the  exercise  of  borrowing 
powers,  see  Comp.  Act,  1900,  §  6. 

{e)  As  to  companies  not  having  gain 
for  their  object,  see  §  21,  and  ante, 
p.  155. 


(/)  See  §  88. 

(g)  See  Companies  Act,  1900,  §  1, 
and  ante,  p.  151.  The  words  in  italics 
were  re]>ealed  by  the  Act  of  1900,  §  83. 

(h)  As  to  the  recovery  of  i)enalties, 
see  §  65. 
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and  any  legal  proceedings  may  be  continued  or  commenced  against  the    Appendix  VI. 
company  by  its  new  name  that  might  have  been  continued  or  commenced  " 
against  the  company  by  its  former  name  (t). 

21.  No  company  formed  for  the  purpose  of  promoting  art,  science,  Prohibition 
religion,  charity,  or  any  other  like  object,  not  involving  the  acquisition  of  against  certain 
gain  by  the  company  or  by  the  individual  members  thereof,  shall,  without  u*^^°*k?-j 
tho  sanction  of  the  Board  of  Trade,  hold  more  than  two  acres  of  land ;  p^n  y*  *      a-j 
but  the  Board  of  Trade  may,  by  licence  (A;),  under  the  hand  of  one  of  their  §  33.]  ' 

principal  secretaries,  or  assistant  secretaries,  empower  any  such  company 
to  hold  lands  in  such  quantity  and  subject  to  such  conditions  as  they 
think  fit. 


PART  n. 
DisTRrauTioN  of  capital  and  liability  of  membbbs  of  companies 

AND  ASSOCIATIONS  UNDER  THIS  ACT. 
Dutrihution  of  capital, 

22.  The  shares  or  other  interest  of  any  member  in  a  company  under  Nature  of  inte- 
this  Act  shall  be  personal  estate  (Z),   capable  of  being  transferred  in  res^  in  company, 
manner  provided  by  the  regulations  of  the  company  (wi),  and  shall  not  be  [20  Vict.  c.  47, 
of  the  nature  of  real  estate ;  and  each  share  shall,  in  the  case  of  a  company  ^     '^ 
having  a  capital  divided  into  shares,  be  distinguished  by  its  appropriate 

number  (n). 

23.  The  subscribers  of  the  memorandum  of  association  of  any  company  Definition  of 
under  this  Act  shall  be  deemed  to  have  agreed  to  become  members  of  the  '*  member." 
company  whose  memorandum  they  have  subscribed,  and  upon  the  regis-  [20  Vict.  c.  47, 
tration  of  the  company  shall  be  entered  as  members  on  the  register  of  §§  ®  "*^  ^^'J 
members  hereinafter  mentioned ;  and  every  other  person  who  has  agreed 

to  become  a  member  of  the  company  under  this  Act,  and  whose  name  is 
entered  on  the  register  of  membei's,  shall  be  deemed  to  be  a  member  of 
the  company  (o). 

24.  Any  transfer  of  the  share  or  other  interest  of  a  deceased  member  Transfer  by 
of  a  company  under  this  Act,  made  by  his  personal  representative,  shall,  pergonal 
notwithstanding  such  personal  representative  may  not  himself  be  a  member,  representative. 
be  of  the  same  validity  as  if  he  had  been  a  member  at  the  time  of  the 
execution  of  the  instrument  of  transfer  (p). 

25.  Every  company  imder  this  Act  shall  cause  to  be  kept  in  one  or  more  Register  of 
books  a  register  of  its  members  {g);  and  there  shall  be  entered  therein  the  roembere. 

foUowing  particulars :—  i^r'^'d^^is*!' 

(1.)  The  names  and  addresses,  and  the  occupations,  if  any,  of  the  ^^  -' 

members  of  the  company,  with  the  addition,  in  the  case  of  a 


(0  See,  further,  as  to  changing  name, 
$  13 ;  and  see  ante,  pp.  152,  153,  and 
J?,  v.  Begistrar  of  Friendly  Societies, 
L.  R.  7  Q.  B.  741. 

(k)  See  Form  F.  in  Sched.  2. 

(Z)  See  pp.  628  et  seq, 

(m)  See  Table  A.  Nos.  8-16,  and 
Comp.  Act,  1867,  §§  26  et  nq.,  and 
ns  to  transfers  of  shares,  anU,  pp.  645 
et  aefj, 

L.C. — VOL.  TI. 


(n)  See  ante,  p.  67,  and  Comp. 
Act,  1900,  §  27. 

(0)  See  §  18,  and  afUe,  pp.  61, 
163,^0^  seq. 

{p)  See  Table  A.  Nos.  12-16,  and 
ante,  pp.  660,  733. 

{q)  As  to  inspection  of  the  register, 
see  §  32  ;  and  us  to  its  rectification, 
see  §§  35  and  98.  When  shares  have 
been  converted  into  stock,  see  §  29. 

80 
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Appindix  VI. 


Anniuil  list  of 
membdrs. 

[20  Vict.  c.  47, 
§17.] 


Penalty  on  com- 
pany, &c.,  not 
forwarding  list  of 
momben,  &c., 
to  registrar. 

[20  Vict  c.  47, 
§18.] 


company  having  a  capital  divided  into  shares,  of  a  statement  of 
the  shares  held  by  each  memher,  distinguishing  each  share  by 
its  number,  and  of  the  amount  paid  or  agreed  to  be  considered 
as  paid  on  the  shares  of  each  member  : 
(2.)  The  date  at  which  the  name  of  any  person  was  entered  in  the 

register  as  a  member  : 
(3.)  The  date  at  which  any  person  ceased  to  be  a  member  : 
And  any  company  acting  in  contravention  of  this  section  shall  incur  a 
penalty  not  exceeding  five  pounds  for  every  day  during  which  its  default 
in  complying  with  the  provisions  of  this  section  continues;  and  every 
director  or  manager  of  the  company  who  shall  knowingly  and  wilfully 
authorise  or  permit  such  contravention  shall  incur  the  like  penalty  (r). 

26.  Eveiy  company  under  this  Act,  and  having  a  capital  divided  into 
shares  (s),  shall  make,  once  at  least  in  every  year,  a  list  (t)  of  .all  persons 
who,  on  the  fourteenth  day  succeeding  the  day  on  which  the  ordinary 
general  meeting,  or  if  thei'e  is  more  than  one  ordinary  meeting  in  each 
year,  the  first  of  such  ordinary  general  meetings  is  held,  are  members  of 
the  company ;  and  such  list  shall  state  the  names,  addresses,  and  occupa- 
tions of  all  the  members  therein  mentioned,  and  the  number  of  shares 
held  by  each  of  them,  and  shall  contain  a  summary  specifying  the  following 
particulars  (u). 

(1.)  The  amount  of  the  capital  of  the  company,  and  the  number  of 

shares  into  which  it  is  divided : 
(2.)  The  number  of  shares  taken  from  the  commencement  of  the 

company  up  to  the  date  of  the  summary : 
(3.)  The  amount  of  calls  made  on  each  share  : 
(4.)  The  total  amount  of  calls  received : 
(5.)  The  total  amount  of  calls  unpaid : 
(6.)  The  total  amount  of  shares  forfeited : 

(7.)  The  names,  addresses,  and  occupations  of  the  persons  who  have 
ceased  to  be  members  since  the  last  list  was  made,  and  the 
number  of  shares  held  by  each  of  them. 
The  above  list  and  summary  shall  be  contained  in  a  separate  pai't  of  the 
register,  and  shall  be  completed  within  seven  days  after  such  fourteenth 
day  as  is  mentioned  in  this  section,  and  a  copy  shall  forthwith  be 
forwarded  to  the  registrar  of  joint- stock  companies  (v). 

27.  If  any  company  under  this  Act,  and  having  a  capital  divided  into 
shares,  makes  default  in  complying  with  the  provisions  of  this  Act  with 
respect  to  forwarding  such  list  of  members  or  summary  as  is  hereinbefore 
mentioned  to  the  registrar,  such  company  shall  incur  a  penalty  not 
exceeding  five  pounds  for  every  day  during  which  such  default  continues ; 


When  share  warrants  have  been  issued, 
see  Comp.  Act,  1867,  §  31. 

As  to  registers  generally,  see  ante, 
pp.  7i  et  acq. 

(r)  As  to  recovery  of  penalties,  see 
§  65,  and  infra,  note  {w), 

(s)  As  to  other  companies,  see  §§  45 
and  46. 

it)  See  now  Coin  p.  Act,  1900, 
§§   19  and  20,  and  the  Form  £.  in 


Sched.  2,  infray  pp.  1339,  1840. 

{u)  See,  further,  when  shares  have 
been  converted  into  stock,  §  29  ;  when 
share  warrants  have  been  issued,  Comp. 
Act,  1867,  §  32  ;  when  capital  has 
been  reduced  by  a  return  of  paid-up 
capital,  see  Comp.  Act,  1880,  §  6. 

(v)  As  to  their  inspection,  see  §§  32 
and  174  (5). 
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and  every  director  and  manager  (w)  of  the  company  who  shall  knowingly    Appendix  VI. 
and  wilfully  authorise  or  permit  such  default  shall  incur  the  like  penalty  (r ). 

28.  Every  company  under  this  Act,  having  a  capital  divided  into  shares,  Company  to  givo 
that  has  consolidated  and  divided  its  capital  into  shares  of  larger  amount  ^^^Y^^  of  conaoli- 
than  its  existing  shares,  or  converted  any  portion  of  its  capital  into  stock  (i/),  y^^^^  ^  cattail 
shall  give  notice  to  the  registrar  of  joint  stock  companies  of  such  consolida-  into  stock, 
tion,  division,  or  conversion,  specifying  the  shares  so  consolidated,  divided,  [21  Vict.  c.  14, 
or  converted  (2).  §  6.] 

29.  Where  any  company  imder  this  Act,  and  having  a  capital  divided  into  Effect  of  oonver. 
shares,  has  converted  any  portion  of  its  capital  into  stock,  and  given  notice  sion  of  sbares 
of  such  conversion  to  the  registrar,  all  the  provisions  of  this  Act  which  are  *°***  stock, 
applicable  to  shares  only  shall  cease  as  to  so  much  of  the  capital  as  is  converted  ^^^^^15*4  ^*  ^*» 
into  stock  (a) ;  and  the  register  of  members  hereby  required  to  be  kept  by  the  ^^       '^ 
company  (b),  and  the  list  of  members  to  be  forwarded  to  the  i*egistrar  (r), 

shall  show  the  amount  of  stock  held  by  each  member  in  the  list  instead  of  the 
amount  of  shai'es  and  the  paiticulars  relating  to  shares  hereinbefore  requirf  d. 

30.  No  notice  of  any  trust,  expressed,  implied,  or  constructive,  shall  be  No  entry  of  trusts 
entered  on  the  register,  or  be  receivable  by  the  registrar,  in  the  case  of  on  register, 
companies  under  this  Act  and  registered  in  England  or  Ireland  (d).  IPiq^i^**  °' 

31.  A  certificate  under  the  common  seal  of  the  company,  specifying  any  p     .j    ^     ^ 
share  or  shares  or  stock  held  by  any  member  of  a  company,  shall  he  prima  gj^^^^g  ^^  stock. 
fane  evidence  of  the  title  of  the  member  to  the  share  or  shares  or  stock  r20  Vict  c  47 
therein  specified  (<»).  §21.] 

32.  The  register  of  members,  commencing  from  the  date  of  the  registra-  inspection  of 
tion  of  the  company,  shall  be  kept  at  the  registered  office  of  the  company  register, 
hereinafter  mentioned  (/) :  except  when  closed  as  hereinafter  mentioned  (^),  [20  Vict.  c.  47, 
it  shall  during  business  hours,  but  subject  to  such  reasonable  restrictions  §  ^*'' J 

as  the  company  in  general  meeting  may  impose,  so  that  not  less  than  two 
hours  in  each  day  be  appointed  for  inspection,  be  open  to  the  inspection  of 
any  member  gratis,  and  to  the  inspection  of  any  other  person  on  the 
payment  of  one  shilling,  or  such  less  sum  as  the  company  may  prescribe, 
for  each  inspection ;  and  every  such  member  or  other  person  may  require 
a  copy  of  such  register,  or  of  any  part  thereof,  or  of  such  list  or  summaiy 
of  members  as  is  hereinbefore  mentioned,  on  payment  of  sixpence  for 
every  hundred  words  required  to  be  copied  :  if  such  inspection  or  copy  is 


(ir)  /.«.,  manager  de  facto.  See  ^16- 
son  v.  Barton,  L.  R.  10  Q.  B.  829,  and 
Brifon  Medical  and  Oeneral  Life  Assoc,  ^ 
89  Ch.  D.  61. 

(x)  As  to  the  recovery  of  penalties,  see 
§  65,  and  R.  v.  Tyler  and  Intematioiuil 
Commereial  Co,  [1891],  2  Q.  B.  588. 
As  to  companies  working  mines  in  the 
Stannaries,  see  tlie  Stannaries  Act, 
1887,  §  81,  and  the  Stannaries  Court 
(Abolition)  Act,  1896,  §  1,  and  Order 
of  Board  of  Trade,  22  March,  1897, 
noticed  infra,  p.  1302,  note  (/). 

{y)  Under  §  12. 

(z)  See  §  84. 

(a)  See  Table  A.  Nos.  23-25. 

ib)  See  §  25. 


(c)  See  §  26  and  Comp.  Act,  1900, 
§19. 

(d)  See  Bradford  Banking  Co.  v. 
BriggSy  12  App.  Ca.  29,  ante,  pp.  639 
and  640.  See,  too,  ante,  p.  252  ;  and 
as  to  entering  notice  of  company's  lien, 
see  IV,  Key  d:  Sons,  Ld.,  W.  N.  1902, 
p.  16. 

(e)  As  to  the  right  to  require  this, 
see  Table  A.  Nos.  2  and  3.  Soe  as  to 
these  certificates,  ante,  p.  82 :  and  in 
connection  with  transrers  in  hlank,  ante, 
pp.  654  et  seg.  ;  and  forged  certificates, 
ante,  pp.  667  et  seg.,  and  in  winding 
up,  ante,  p.  1079. 

(/)  §  39. 
{g)  §  33. 
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Aphrkdix  VI.  refused,  the  company  shall  incur  for  each  refusal  a  penalty  not  exceeding 
two  pounds,  and  a  further  penalty  not  exceeding  two  pounds  for  every  day 
during  which  such  refusal  continues ;  and  eveiy  director  and  manager  of  the 
company  who  shall  knowingly  authorise  or  permit  such  refusal  shall  incur 
the  like  penalty ;  and  in  addition  to  the  above  penalty,  as  respects  com- 
panies registered  in  England  or  Ireland,  any  judge  sitting  in  chambers,  or 
the  vice- warden  of  the  Stannaries  {h),  in  the  case  of  companies  subject  to  his 
jurisdiction,  may  by  order  compel  an  immediate  inspection  of  the  register(i). 
33.  Any  company  under  this  Act  may,  upon  giving  notice  by  advertise- 
ment in  some  newspaper  circulating  in  the  district  in  which  the  registered 


Power  to  close 
register. 

[20  Vict.  c.  47,  office  of  the  company  is  situated,  close  the  register  of  members  for  any 
^      -»  time  or  times  not  exceeding  in  the  whole  thirty  days  in  each  year. 

Notice  of  in-  3^<  Where  a  company  has  a  capital  divided  into  shares,  whether  such 

crease  of  capital  shares  may  or  may  not  have  been  converted  into  stock,  notice  of  any 
*"*  ui**  ™^"^^^'^  ^°^^*^  ^  *^^^  capital  beyond  the  registered  capital  (j),  and  where  a 
rcffistSr***  company  has  not  a  capital  divided  into  shares,  notice  of  any  increase  in 

[20  Vict,  c  47  *^®  number  of  members  beyond  the  registered  number,  shall  be  given  to 
§  87.  ]  the  registrar  in  the  case  of  an  increase  of  capital,  within  fifteen  days  from  the 

date  of  the  passing  of  the  resolution  by  which  such  increase  has  been  autho- 
nsed,  and  in  the  case  of  an  increase  of  members,  within  fifteen  days  from  the 
time  at  which  such  increase  of  members  has  been  resolved  on  or  has  taken 
place ;  and  the  registrar  shall  forthwith  record  the  amount  of  such  increase 
of  capital  or  members ;  if  such  notice  is  not  given  within  the  period  afore- 
said, the  company  in  default  shall  incur  a  penalty  not  exceeding  five 
pounds  for  every  day  during  which  such  neglect  to  give  notice  continues ; 
and  every  director  and  manager  of  the  company  who  shall  knowingly  and 
wilfully  authorise  or  peimit  such  default  shall  incur  the  like  penalty  {k). 
Remedy  for  im-  3S.  If  the  name  of  any  person  is,  without  sufficient  cause,  entered  in  or 
proper  entry  or  omitted  from  the  register  of  members  of  any  company  under  this  Act,  or  if 
f^i^^^il  ^^^^^  default  is  made  or  unnecessary  delay  takes  place  in  entering  on  the  register 

the  fact  of  any  person  having  ceased  to  be  a  member  of  the  company, 
the  person  or  member  aggrieved,  or  any  member  of  the  company,  or  the 
company  itself,  may,  as  respects  companies  registered  in  England  or 
Ireland,  by  motion  in  any  of  her  Majesty's  superior  Courts  of  law  or 
equity,  or  by  application  to  a  judge  sitting  in  chambers,  or  to  the  vice- 
warden  of  the  Stannaries  (/)  in  the  case  of  companies  subject  to  his  juris- 
diction, and  as  respects  companies  registered  in  Scotland  by  summary 
])etition  to  the  Court  of  Session,  or  in  such  other  maimer  as  the  said 
(I'ourts  may  direct,  apply  for  an  order  of  the  Couit  that  the  register  may 
be  rectified ;  and  the  Court  may  either  refuse  such  application,  with  or 
without  costs  to  be  paid  by  the  applicant,  or  it  may,  if  satisfied  of  the 


in  register. 

[20  Vict.  c.  47, 
§  25,  and 
21  Vict.  c.  14, 
§§  8,  9.] 


(h)  See  now  the  Stannaries  Court 
(Abolition)  Act,  1896,  and  the  order  of 
the  Loi-d  Chancellor  under  that  Act, 
16th  Dec.  1896,  ]»rinted  infra. 

(i)  As  to  mandamus,  see  anUf  p.  616 ; 
and  the  right  to  take  copies,  ante, 
l\  434.  The  section  does  not  apply 
when  the  company  is  being  wound  up, 
Kent  Coalfields  Syndicate  [1898],  1 Q.  H. 
754.  As  to  recovery  of  penalties,  see 
§  65,  and  ante,  p.  1267,  note  {w). 


(.;')  Under  §  12.  For  stamp  on 
increase,  see  Sr amp  Act,  1891,  §  12. 

(A*)  As  to  companies  working  mines 
in  the  Stannarien,  see  ante,  p.  1267, 
note  (a*),  and  as  to  the  recovery  of  penal- 
ties, §  65,  and  ante,  p.  1267,  note  (tr). 

(I)  See  now  the  Stannaries  Court 
(Abolition)  Act,  1896,  and  the  order  of 
the  Lord  Chancellor  thereunder  printed 
infra. 
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jusfdoe  of  the  case,  make  an  order  for  the  rectification  of  the  register,  and    Appivdtx  VI. 

may  direct  the  company  to  pay  all  the  costs  of  such  motion,  application,  or 

petition,  and  any  damages  the  party  aggrieved  may  have  sustained :  The 

Court  may,  in  any  proceeding  under  this  section,  decide  on  any  question 

relating  to  the  titie  of  any  person  who  is  a  party  to  such  proceeding  to 

have  his  name  entered  in  or  omitted  from  the  register,  whether  such 

question  arises  between  two  or  more  members  or  alleged  members,  or 

between  any  members  or  alleged  members  and  the  company ;  and  generally 

the  Court  may  in  an}"  such  proceeding  decide  any  question  that  it  may  be 

necessary  or  expedient  to  decide  for  the  rectification  of  the  register; 

provided  that  the  Court,  (/"  a  Court  of  common  law,  may  direct  an  issue  to  be 

tried,  in  which  any  question  of  law  may  be  raised,  and  a  writ  of  error  or 

appeal,  iw  the  manner  directed  hy  **  The  Common  Law  Procedure  Act,  1854,'* 

shall  lie  (m). 

36.  Whenever  any  order  has  been  made  rectifying  the  register,  in  the  Notice  to  regis- 
case  of  a  company  hereby  required  to  send  a  list  of  its  members  to  the  trar  of  rectifioa- 
registrar,  the  Court  shall,  by  its  order,  direct  that  due  notice  of  such  **^"  °^  regiater. 
rectification  be  given  to  the  I'egistrar. 

37.  The  register  of  members  shall  be  primd  facie  evidence  of  any  Register  to  be 

matters  by  this  Act  directed  or  authorised  to  be  inserted  therein.  evidence. 

[20  Vict.  c.  47. 
§26.] 

TJahility  of  members  {n), 

38.  In  the  event  of  a  company  formed  imder  this  Act  being  wound  up,  Liability  of  pre- 
every  present  and  past  member  of  such  company  shall  be  liable  to  ^^^  ^^  P*** 


memben  of 
company. 


contribute  to  the  assets  of  the  company  to  an  amount  sufficient  for  pay- 
ment  of  the  debts  and  liabilities  of  the  company,  and  the  costs,  charges,  r^^  y.  .        .. 
and  expenses  of  the  winding  up,  and  for  the  payment  of  such  sums  as  ^§  61-68.] 
may  be  required  for  the  adjustment  of  the  rights  of  the  contributories 
amongst  themselves,  with  the  qualifications  following ;  (that  is  to  say,) 
(1.)  No  past  member  shall  be  liable  to  contribute  to  the  assets  of  the 

company  if  he  has  ceased  to  be  a  member  for  a  period  of  one  year 

or  upwards  prior  to  the  commencement  of  the  winding  up  (o) : 
(2.)  No  past  member  shall  be  liable  to  contribute  in  respect  of  any 

debt  or  liability  of  the  company  contracted  after  the  time  at 

which  he  ceased  to  be  a  member : 
(3.)  No  past  member  shall  be  liable  to  contribute  to  the  assets  of  the 

company  onless  it  appears  to  the  Court  that  the  existing  members 

are  unable  to  satisfy  the  contributions  required  to  be  made  by 

them  in  pursuance  of  this  Act : 


(m)  See,  also,  infra,  §  98,  and  as  to 
Colonial  Registers,  see  the  Companies 
Colonial  Registers  Act,  1883,  §  3  (3) ; 
and  as  to  rectifying  registers  generally, 
anttf  p.  78  ;  and  as  to  this  section 
more  particularly,  pp.  165  et  seq.,  and 
pp.  1037,  1038,  1046.  The  woi-ds  in 
italics  are  reiiealed  by  the  Stat.  Law  Re- 
vision, kc.,  Act,  1881.  See,  too,  Conip. 
Act,  1898,  in  cases  of  non-compliance 
with  §  25  of  the  Comp.  Act,  1867. 

(n)  See,  further,   its  to  the  liability 


of  members,  §§  42,  48,  180,  182, 195, 
and  196,  cL  5,  and  §  200;  and  see 
§  102  respecting  calU  in  winding  up. 
As  to  directors,  where  their  liability  is 
unlimited,  see  Comp.  Act,  1867,  §  5, 
and  as  to  notes  of  a  banking  company, 
Comp.  Act,  1879,  §  6.  See,  too,  ante, 
pp.  863,  864,  and  1155. 

(o)  See  §§  84  and  130,  and  as  to 
past  members  generally,  ante,  p.  1040, 
lllZetseq.,  1156, and  1169.  See,  also, 
Taurine  Co,,  25  Ch.  D.  118. 
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Appendix  VI.  (4.)  In  the  case  of  a  company  limited  by  shares,  no  contnbution  shall 

~  be  required  from  any  member  exceeding  the  amount,  if  any, 

unpaid  on  the  shares  in  respect  of  which  he  is  liable  as  a  present 
or  past  member : 
(5.)  In  the  case  of  a  company  limited  by  guarantee,  no  contribution 
shall  be  required  from  any  member  exceeding  the  amount  of  the 
undertaking  entered  into  on  his  behalf  by  the  memorandum  of 
association  ( p) : 
(6.)  Nothing  in  this  Act  contained  shall  invalidate  any  provision  con- 
tained in  any  policy  of  insurance  or  other  contract  whereby  the 
liability  of  individual  members  upon  any  such  policy  or  contract 
is  restricted,  or  whereby  the  funds  of  the  company  are  alone 
made  liable  in  respect  of  such  policy  or  contract  (</) : 
22  Vict.  c.  60,  (70  No  sum  due  to  any  member  of  a  company,  in  his  character  of  a 

17.]  member,  by  way  of  dividends,  profits,  or  otherwise,  shaU  be 

deemed  to  be  a  debt  of  the  company,  payable  to  such  member  in 
a  case  of  competition  between  himself  and  any  other  creditor  not 
being  a  member  of  the  company  (r) ;  but  any  such  sum  may  be 
taken  into  account  for  the  purposes  of  the  final  adjustment  of  the 
rights  of  the  contributories  amongst  themselves  («). 


i 


PAET  III. 

Management  and  administ&ation  of  companies  and  associations 

iJNDBB  THIS  Act. 

Provisions  for  protection  of  creditors. 

Registerod  office  39.  Every  company  imder  this  Act  shall  have  a  registered  office  to  which 

of  company.  all  commtmications  and  notices  may  be  addressed  {t) ;    if  any  company 

[20  Vict.  c.  47,  under  this  Act  carries  on  business  without  having  such  an  office,  it  shall 

§28.]  incur  a  penalty  not  exceeding  five  pounds  for  every  day  during  which 

business  is  so  carried  on  (u). 

Notice  of  Bitua-  40.  Notice  of  the  situation  of  such  registered  office,  and  of  any  change 
tion  of  r^^istered  therein,  shall  be  given  to  the  registrar,  and  recorded  by  him :  until  such 

office.  notice  is  given  the  compEiny  shall  not  be  deemed  to  have  complied  with 

P^  y.^®*'  ®'  *' »  the  provisions  of  this  Act  with  respect  to  having  a  registered  office  (m). 

p  hi*    f       f  ^^*  ^^®T  limited  company  under  this  Act,  whether  limited  by  ^ares 

name  by  a  ^^  ^7  guarantee,  shall  paint  or  affix,  and  shall  keep  painted  or  affixed  its 

limited  com-  name  on  the  outside  of  every  office  or  place  in  which  the  business  of  the 

panj.  company  is  carried  on,  in  a  conspicuous  position,  in  letters  easily  legible, 

[20  Vict.  c.  47,  and  shall  have  its  name  engraven  in  legible  characters  on  its  seal,  and 

'       -I  shaU  have  its    name   mentioned  in  legible  characters  in  all   notices, 

* 

(p)  See   §§   90  and  134,   aud  Lion  and  afite,  p.  608. 

Mutual  Ins.  Assoc,  v.  Ttickert  12  Q.  B.  {s)  See  §  101,  and  ante,  pp.  1030  el 

D.  176,  and  BaircCs  case  [1899],  2  Ch.  «eg.,  and  1158. 

593.  (t)  See  §  62. 

(g)  See  ante,  pp.  355  et  seq,  (u)  As  to  companies  working  mines 

(r)  This  applies  to  guaranteed  divi-  in  the  Stamiaries,  see  ante,   p.  1267, 

dends.     StuarVs  trusty  4  Cb.  D.  213,  note  {x). 
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advertisements,  and  other  official  publications  of  such  company,  and  in  all    Appendix  VI. 
bills  of  exchange,  promissory  notes,  endorsements,  cheques,  and  orders  for ' 
money  or  goods  purporting  to  be  signed  by  or  on  behalf  of  such  company, 
and  in  all  bills  of  parcels,  invoices,  receipts,  and  letters  of  credit  of  the 
oompany  {v), 

42.  If  any  limited  company  imder  this  Act  does  not  paint  or  affix,  and  Peoalties  on 
keep  painted  or  affixed,  its  name  in  manner  directed  by  this  Act,  it  shall  non-publication 
be  liable  to  a  penalty  not  exceeding  five  pounds  for  not  so  painting  or      "■™®" 
affixing  its  name,  and  for  every  day  during  which  such  name  is  not  so  I;  oi  -I      ^* 
kept  painted  or  affixed ;  and  every  director  or  manager  of  the  company  * 

who  shall  knowingly  and  wilfully  authonse  or  permit  such  default  shall 
be  liable  to  the  like  penalty ;  and  if  any  director,  manager,  or  officer  of 
such  oompany,  or  any  person  on  its  behalf,  uses  or  authorises  the  use  of 
any  seal  purporting  to  be  a  seal  of  the  company  whereon  its  name  is  not 
so  engraven  as  aforesaid,  or  issues  or  authorises  the  issue  of  any  notice, 
advertisement,  or  other  official  publication  of  such  company,  or  signs  or 
authorises  to  be  signed  on  behalf  of  such  company,  any  bill  of  exchange, 
promissory  note,  endorsement,  cheque,  order  for  money  or  goods,  or  issues 
or  authorises  to  be  issued  any  bill  of  parcels,  invoice,  receipt,  or  letter  of 
credit  of  the  company,  wherein  its  name  is  not  mentioned  in  manner 
aforesaid,  he  shall  be  liable  to  a  penalty  of  fifty  pounds,  and  shall  further 
be  j)er8onally  liable  to  the  holder  of  any  such  biU  of  exchange,  promissory 
note,  cheque,  or  order  for  money  or  goods,  for  the  amount  thereof,  unless 
the  same  is  duly  paid  by  the  company  {iv), 

43.  Every  limited  company  under  this  Act  shall  keep  a  register  of  all  Register  of 
mortgages  and  charges  specifically  affecting  property  of  the  company,  and  niortgagcs  (a:), 
shall  enter  in  such  register  in  respect  of  each  mortgage  or  charge  a  short 
description  of  the  property  mortgaged  or  charged,  the  amount  of  charge 

created,  and  the  names  of  the  mortgagees  or  persons  entitled  to  such 
charge  (y) :  if  any  property  of  the  company  is  mortgaged  or  charged  with- 
out such  entry  as  aforesaid  being  made,  every  director,  manager,  or  other 
officer  of  the  company  who  knowingly  and  wilfully  authorises  or  permits 
the  omission  of  such  entry  shall  incur  a  penalty  not  exceeding  fifty 
pounds:  the  register  of  mortgages  required  by  this  section  shall  be  open  [Inspection  of 
to  inspection  by  any^  creditor  or  member  of  the  company  at  all  reasonable  register.] 
times;  and  if  such  inspection  is  refused,  any  officer  of  the  company 
refusing  the  same,  and  every  director  and  manager  of  the  company 
authorising  or  knowinglj-  and  wilfully  permitting  such  refusal,  shall  incur 
a  penalty  not  exceeding  five  pounds,  and  a  fui'ther  penalty  not  exceeding 
two  pounds  for  every  day  during  which  such  refusal  continues ;  and  in 
addition  to  the  above  penalty,  as  respects  companies  registered  in  England 
and  Ireland,  any  judge  sitting  in  chambers,  or  the  vice-waiden  of  the 


(v)  Neither  this  nor  the  next  section 
applies  to  companies  licensed  to  omit 
the  word  limited  under  Comp.  Act, 
1867,  §  28. 

{to)  See  antey  pp.  36S,  364.  As  to  the 
recovery  of  penalties,  §  65,  and  ante, 
p.  1267,  note  {w}. 

(x)  See,  too,  Comp.  Act,  1900, 
§§  14-18,  and  the  forms  in  the  onler 
of  ihe  Board  of  Trade  of  28th  Dec. 


1900,  printed  infra,  and  anlr^  ])p.  310 
et  seq.  As  to  the  recovery  of  penalties, 
see  §  65,  and  ante,  p.  1267,  note  (w), 

(y)  In  the  case  of  debentures  passing 
by  deliver}',  re^stration  in  the  names  of 
the  original  holders  is  sufficient,  and 
there  is  no  necessity  to  Iregister  the 
transfers,  semble  this  rule  applies  to 
other  cases,  Dublin  Drajtery  Co,,  13 
L.  R.  Ir.  174. 
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Appikdix  VI. 


Certain 
companies  to 
publish  state- 
ment in  form  D. 
in  schedule. 

[22  Vict.  c.  11, 


List  of  directors 
to  be  kept  and 
sent  to  registrar. 


Penalty  on 
company  not 
keeping  or 
sending  register 
of  directors,  Ac. 


Promissory 
notes  and  bills 
of  exchange. 

[20  Vict.  c.  47, 
§43.] 


Prohibition 
against  carrying 
on  business  with 
leas  than  seven 
members. 

[20  Vict.  c.  47, 

§  8».] 


Stannaries (z)  in  the  case  of  companies  subject  to  his  jurisdiction,  may  by 
order  compel  an  immediate  inspection  of  the  register  (a). 

44.  Every  limited  banking  company  and  every  insurance  company,  and 
deposit,  provident,  or  benefit  society  under  this  Act  shall,  before  it  com- 
mences business,  and  also  on  the  first  Monday  in  February  and  the  first 
Monday  in  August  iu  every  year  during  which  it  carries  on  business, 
make  a  statement  in  the  Form  marked  D.  in  the  Ist  Schedule  hereto,  or 
as  near  thereto  as  circumstances  will  admit ;  and  a  copy  of  such  statement 
shall  be  put  up  in  a  conspicuous  place  in  the  registered  ofiice  of  the  com- 
pany, and  in  every  branch  office  or  place  where  the  business  of  the  oom- 
jiany  is  carried  on  ;  and  if  default  is  made  in  compliance  with  the  provisions 
of  this  section  the  company  shall  be  liable  to  a  penalty  not  exceeding  five 
pounds  for  every  day  duuring  which  such  default  continues,  and  every 
director  and  manager  of  the  company  who  shall  knowingly  and  wilfully 
authorise  or  permit  such  default  shall  incur  the  like  penalty  (oa). 

Every  member  and  every  creditor  of  any  company  mentioned  in  this 
section  shall  be  entitled  to  a  copy  of  the  above-mentioned  statement  on 
payment  of  a  sum  not  exceeding  sixpence. 

45.  Every  company  under  this  Act,  and  not  having  a  capital  divided  into 
shares  (6),  shall  keep  at  its  registered  office  a  register  containing  the  names 
and  addresses  and  the  occupations  of  its  directors  or  managers,  and  shall 
send  to  the  registrar  of  joint-stock  companies  a  copy  of  such  register,  and 
shall  from  time  to  time  notify  to  the  registrar  any  change  that  takes  place 
in  such  directors  or  managers. 

46.  If  any  company  tmder  this  Act,  and  not  having  a  capital  divided  into 
shares  (6),  makes  default  in  keeping  a  register  of  its  directors  or  managers, 
or  in  sending  a  copy  of  such  register  to  the  registrar  in  compliance  with  the 
foi'egoing  rules,  or  in  notifying  to  the  registrar  any  change  that  takes  place 
in  such  directors  or  managers,  such  delinquent  company  shall  incur  apenalty 
not  exceeding  five  pounds  for  ever^' day  during  which  such  default  continues ; 
and  every  director  and  manager  of  the  company  who  shall  knowingly  and 
wilfully  authorise  or  permit  such  default  shall  incur  the  like  penalty  (a a). 

47.  A  promissory  note  or  bill  of  exchange  shall  be  deemed  to  have  been 
made,  accepted,  or  indorsed  on  behalf  of  any  company  under  this  Act,  if 
made,  accepted,  or  indorsed  in  the  name  of  the  company  by  any  person 
acting  imder  the  authority  of  the  company,  or  if  made,  accepted,  or 
indorsed  by  or  on  behalf  or  on  account  of  the  company,  by  any  peraon 
acting  under  the  authority  of  the  company  (c). 

48.  If  any  company  under  this  Act  carries  on  business  when  the  number 
of  its  members  is  less  than  seven  for  a  period  of  six  months  after  the 
number  has  been  so  reduced,  every  person  who  is  a  member  of  such 
company  during  the  time  that  it  so  carries  on  business  after  such  peiiod  of 
six  months,  and  is  cognizant  of  the  fact  that  it  is  so  carrying  on  business 


(z)  See  now  Stannaries  Court  (Aboli- 
tion) Act,  189(),  and  the  order  of  the 
Lord  Chancellor  printed  iii/ra. 

(a)  As  to  the  right  of  inspection,  see 
ante,  p.  314  ;  the  right  ceases  when  the 
company  is  being  wound  up,  Somerset 
Y.Land  Securities  Co.,  W.  N.  1897,  29. 

{aa)  As  to  the  recovery  of  penalties, 
see  §  66,  and  atUe,  p.  1267,  note  (u?). 


(6)  The  words  in  italics  were  repealed 
by  the  Comp.  Act,  1900,  §  38.  See 
also  §  26  of  the  Act  of  1862  and  §  20 
of  the  Act  of  1900,  and  the  form  No.  9 
in  schndule  to  the  order  of  the  Board 
of  Trade  dated  28th  Dec.  1900. 

As  to  the  inspection  of  this  register, 
see  §§  32  and  174  (5). 

(f)  See  ante,  jip.  278  et  scq. 
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with  fewer  than  seven  memhers,  shall  be  severally  liable  for  the  payment    Avprndix  VI. 
of  the  whole  debts  of  the  company  contracted  during  such  time,  and  may  ' 

be  sued  for  the  same,  without  the  joinder  in  the  action  or  suit  of  any  other 
member  (</}. 

Proviaimis  for  jyroUctimi  of  member 8 » 

49.  A  general  meeting  of  every  company'  under  this  Act  shall  be  held  General  meeting 
once  at  the  least  in  every  year  (e).  of  company. 

50.  Subject  to  the  pi*o visions  of  this  Act,  and  to  the  conditions  contained  [/^^  Y}*^**  ^'  *7, 
in  the  memorandum  of  association,  any  company  formed  under  this  Act  ^     '^ 

may  in  general  meeting  f i-om  time  to  time,  by  passing  a  special  resolution  r^J^^ationa  bv 

in  manner  hereinafter  men  tioned(fe),  alter  all  or  any  of  the  regulations  of  the  special  leaoln- 

company  contained  in  the  articles  of  association  or  in  the  Table  marked  A.  tion. 

in  the  first  schedule,  where  such  table  is  applicable  to  the  company,  or  [20  Vict.  c.  47, 

make  new  regulations  to  the  exclusion  of  or  in  addition  to  all  or  any  of  §  ^^-l 

the  regidations  of  the  company  (/) ;  and  any  regulations  so  made  by 

special  resolution  shall  be  deemed  to  be  regulations  of  the  company  of 

the  same  validity  as  if  they  had  been  originally  contained  in  the  articles 

of  association,  and  shall  be  subject  in  like  manner  to  be  altered  or  modified 

by  any  subsequent  special  resolution. 

51.  A  resolution  passed  by  a  company  under  this  Act  shall  be  deemed  to  Definition  of 
be  special  whenever  a  resolution  has  been  passed  by  a  majority  of  not  special  reaola- 
less  than  three-fourths  of  such  members  of  the  company  for  the  time  ,^^^' 

being  entitled  according  to  the  regulations  of  the  company  to  vote  as  may  I  04  -i^    ^      ' 

be  present,  in  person  or  by  proxy  {g)  (in  cases  where  by  the  regulations  of 

the  company  proxies  are  allowed),  at  any  general  meeting  of  which  notice 

specifying  the  intention  to  propose  such  resolution  has  been  duly  given, 

and  such  resolution  has  been  confirmed  by  a  majority  of  such  members  for 

the  time  being  entitled,  accoixiing  to  the  regulations  of  the  company,  to 

vote,  as  may  be  present,  in  person  or  by  proxy,  at  a  subsequent  general 

meeting,  of  which  notice  has  been  duly  given,  and  held  at  an  interval  of 

not  less  than  fourteen  days  (^),  nor  more  than  one  month,  from  the  date  of 

the  meeting  at  which  such  resolution  was  first  passed :  At  any  meeting 

mentioned  in  this  section,  unless  a  poll  is  demanded    by  at  least  five 

members,  a  declaration  of  the  chairman  that  the  resolution  has  been 

carried  shall  be  deemed  conclusive  evidence  of  the  fact  (>),  without  proof 


(d)  See  §  79. 

(e)  See  Companies  Act,  1867,  §  39, 
and  Companies  Act,  1900,  §§  12  and  18. 
The  year  begins  on  the  1st  Jan.  See 
Oibsmi  V.  Jiartmi,  L.  R.  10  Q.  B.  329. 

(ce)  See  §  51. 

(/)  As  to  altering  the  conditions  in 
the  memorandum  of  association,  see  § 
12  and  notetherato ;  and  as  to  companies 
existing  before  the  passing  of  this  Act, 
see  §§  176  and  196 ;  cl.  3,  4  and  6.  As 
to  comiMinics  in  the  Stannaries,  see 
Stannaries  Act,  1869,  §  7. 

See,  further,  as  to  what  can  be  done 
by  special  resolution,  §§  60,  79,  129, 
and  Table  A.  Nos.  25,  26,  and  ante. 


pp.  460  et  seq  and  476.  The  company 
cannot  deprive  itself  of  the  |)ower  to 
alter  its  articles,  Trevor  v.  WhiiworUiy 
12  App.  Ca.  409. 

{g)  As  to  votes  by  proxies  on  a  show 
of  hands,  see  Entest  v.  Lonia  Guld 
Mines,  LiinUed  [1897],  1  Ch.  1  and 
ante^  p.  429. 

(h)  As  to  computation  of  time,  see 
ante,  p.  423  ;  as  to  notices,  anle,  pp.  423 
et  seq,,  and  when  the  company  wishes  to 
act  on  the  altered  articles,  aiUe,  p.  476. 

(i)  See  HadUigh  Castle  Gold  Mines, 
Ld.  [1900],  2  Ch.  419;  AmU  v. 
United  African  Lands  Co,  [1901],  1  Ch. 
518,  and  ante,  p.  428. 
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Appendix  VI. 


Provision  where 
nu  regulations 
aa  to  meetings. 


Registration 
of  special 
resolutions. 

[20  Vict.  c.  47, 
§85.] 


Copies  of  special 
resolutions. 

[20  Vict.  c.  47, 
§86.] 


Execution  of 
deeds  abroad. 

[20  Vict.  c.  47, 
§42.] 


of  the  number  or  proportion  of  the  votes  recorded  in  favour  of  or  against 
the  same :  Notice  of  any  meeting  shall,  for  the  purpose  of  this  section,  be 
deemed  to  be  duly  given  and  the  meeting  to  be  duly  held,  whenever  such 
notice  is  given  and  meeting  held  in  manner  prescribed  by  the  regulations 
of  the  company  :  In  computing  the  majority  under  this  section,  when  a 
poll  is  demanded,  reference  shall  be  had  to  the  number  of  votes  to  which 
each  member  is  entitled  by  the  regulations  of  the  company. 

.52.  In  default  of  any  regulations  0 )  as  to  voting  every  member  shall 
have  one  {k)  vote ;  and  in  default  of  any  regulations  as  to  summoning 
general  meetings  a  meeting  shall  be  held  to  be  duly  summoned  of  which 
seven  days'  notice  in  writing  has  been  served  on  every  member  in  manner 
in  which  notices  are  required  to  be  served  by  the  Table  marked  A.  in  the 
first  schedule  hereto  (/);  and  in  default  of  any  regulations  as  to  the  persons 
to  summon  meetings,  five  members  shall  be  competent  to  summon  the 
same  {m) ;  and  in  default  of  any  regulations  as  to  who  is  to  be  chairman  of 
such  meeting,  it  shall  be  competent  for  any  person  elected  by  the  members 
present  to  preside  (w). 

53.  A  copy  of  any  special  resolution  that  is  passed  by  any  company 
under  this  Act  shall  be  printed  and  forwarded  to  the  registrar  of  joint- 
stock  companies,  and  be  recorded  by  him :  If  such  copy  is  not  so  foi-warded 
within  fifteen  days  fi'om  the  date  of  the  confirmation  of  the  resolution,  the 
company  shall  incur  a  penalty  not  exceeding  two  pounds  for  every  day 
after  the  expiration  of  such  fifteen  days  during  which  such  copy  is  omitted 
to  be  forwarded;  and  everj'  director  and  manager  of  the  company  who 
shall  knowingly  and  wilfully  authorise  or  permit  such  default  shall  incur 
the  like  penalty  (o). 

54.  Where  articles  of  association  have  been  registered,  a  copy  of  every 
special  resolution  for  the  time  being  in  force  shall  be  annexed  to  or 
embodied  in  every  copy  of  the  articles  of  association  that  may  be  issued 
after  the  passing  of  such  resolution :  Where  no  articles  of  association  have 
been  registered,  a  cop}'  of  any  special  resolution  shall  be  forwarded  in 
print  to  any  member  requesting  tie  same  on  payment  of  one  shilling,  or 
such  less  sum  as  the  company  may  direct :  And  if  any  company  makes 
default  in  complying  with  the  provisions  of  this  section,  it  shall  incur  a 
penalty  not  exceeding  one  pound  for  each  copy  in  respect  of  which  such 
default  is  made ;  and  every  director  and  manager  of  the  company  who 
shall  knowingly  and  wilfully  authorise  or  permit  such  default  shall  incur 
the  like  penalty  (o). 

55.  Any  company  under  this  Act  may,  by  instrument  in  writing  under 
its  common  seal,  empower  any  person,  eijJier  generally  or  in  respect  of 
any  specified  matters,  as  its  attoiiie}^  to  execute  deeds  on  its  behalf  in 
any  place  not  situate  in  the  United  Kingdom ;  and  every  deed  signed  by 
such  attorney,  on  behalf  of  the  company,  and  under  his  seal,  shall  be 
binding  on  the  company,  and  have  the  same  effect  as  if  it  were  under  the 
common  seal  of  the  company  (p). 


(j)  See  as  to  the  meaning  of  these 
words,  .Brick  and  Stone  Co.j  AV.  N. 
1878,  p.  140. 

{k)  See  Table  A.,  No.  44. 

{I)  See  Table  A.,  Nos.  36  and  95-7. 

(m)  See  Table  A.,  No.  34.  See,  too, 
Conip.  Act,  1900,  §  13. 


(n)  See  Table  A.,  Nos.  39,  40.  As  to 
the  powei-s  of  a  chairman,  see  ante, 
p.  427. 

(o)  As  to  recovery  of  j)eualties,  see 
§  65,  and  anUy  p.  1267,  note  {to). 

{p)  See  also  Comp.  Seals  Act,  1864, 
and  Comp.  Act,  1867,  §  37. 
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56.  The    Board    of    Trade    may   appoint    one   or  more   competent   Appkndix  VI. 
inspectors  {q)  to  examine  into  the  affairs  of   any  company  under  this  gxaminationof 
Act,  and  to  report  thereon,  in  such  manner  as  the  Board  may  direct,  affairs  of  com- 
upon  the  applications  following ;  (that  is  to  say,)  pany  by  inspec- 

(1.)  In  the  case  of  a  banking  company  that  has  a  capital  divided  ^^' 

into  shares,  upon  the  application  of  members  holding  not  less  P^jX!^^'  ^'  ^^' 
than  one-third  part  of  the  whole  shares  of  the  company  for  the  ^      *  ^ 
time  being  issued : 

(2.)  In  the  case  of  any  other  company  that  has  a  capital  divided  into 
shares,  upon  the  application  of  members  holding  not  less  than 
one-fifth  part  of  the  whole  shares  of  the  company  for  the  time 
being  issued: 

(3.)  In  the  case  of  any  company  not  having  a  capital  divided  into 
shares,  upon  the  application  of  members  being  in  number  not 
less  than  one-fifth  of  the  whole  number  of  persons  for  the  time 
being  entei'ed  on  the  register  of  the  company  as  members. 

57.  The  application  shall  be  supported  by  such  evidence  as  the  Board  Application  for 
of  Trade  may  require  for  the  purpose  of  showing  that  the  applicants  have  inupection  to  be 
good  reason  for  i*equiring  such  investigation  to  be  made,  and  that  they  are  ""PP®*"*^  "^ 
not  actuated  by  malicious  motives  in  instituting  the  same  :    The  Board 

of  Trade  may  also  i-equire  the  applicants  to  give  security  for  payment  of 
the  costs  of  the  inquiry'  before  appointing  any  inspector  or  inspectors. 

58.  It  shall  be  the  duty  of  all  officers  and  agents  of  the  company  to  Inspection  of 
produce  for  the  examination  of  the  inspectors  all  books  and  doctmients  in  books  and  ex- 
their  custody  or  power :    Any  inspector  may  examine  upon  oath  the  '^™^"*****'^  ° 
officers  and  agents  of  the  company  in  relation  to  its  business,  and  may  r^^  y. '        .^ 
administer  such  oath  accordingly :     If  any  officer  or  agent  infuses  to  ^  49  i    ' 
produce  any  book  or  document  hereby  directed  to  be  produced,  or  to 

answer  any  question  relating  to  the  affairs  of  the  company,  he  shall  incur 
a  penalt}"^  not  exceeding  five  poimds  in  respect  of  each  offence  (qq). 

59.  Upon  the  conclusion  of  the  examination,  the  inspectors  shall  report  Report  of  resolt 
their  opinion  to  the  Boai*d  of  Trade :  Such  report  shall  be  written  or  of  examination, 
printed,  as  the  Board  of  Trade  directs :    A  copy  shall  be  forwarded  by  ^• 

the  Board  of  Trade  to  the  registered  office  of  the  company,  and  a  further  [20  Vict.  c.  47, 
copy  shall,  at  the  request  of  the  members  upon  whose  application  the  ^  °  'J 
inspection  was  made,  be  delivered  to  them  or  to  any  one  or  more  of  them : 
All  expenses  of  and  incidental  to  any  such  examination  as  aforesaid  shall 
be  defrayed  by  the  members  upon  whose  application  the  inspectors  were 
appointed,  unless  the  Board  of  Trade  shall  direct  the  same  to  be  paid  out 
of  the  assets  of  the  company,  which  it  is  hereby  authorised  to  do. 

60.  Any  company  under  this  Act  may,  by  special  resolution  (r),  appoint  Power  of  coin- 
inspectors  for  the  purpose  of  examining  into  the  affairs  of  the  company,  pauy  to  appoint 
The  inspectors  so  appointed  shall  have  the  same  powers  and  perform  the  inspectors, 
same  duties  as  inspectors  appointed  by  the  Board  of  Trade,  with  this  PS^^I^**  ^'      ' 
exception,  that,  instead  of  making  their  repoi*t  to  the  Board  of  Trade, 

they  shall  make  the  same  in  such  manner  and  to  such  persons  as  the 
company  in  general  meeting  directs ;  and  the  officers  and  agents  of  the 
company  shall  incur  the  same  penalties  {qq)  in  case  of  any  refusal  to  produce 
any  book  or  document  hereby  required  to  be  produced  to  such  inspectors, 

{q)  As  to  power  of  Board  of  Trade  {qq)  As  to  the  recovery  of  penalties, 

to  appoint  auditors,  sec   Comp.  Act,       see  §  65. 
1900,  §  21  (2).  (r)  See  §  51. 


1276 


THE   COMPANIES  ACT,    1862. 


Appeniux  VI.    or  to  answer  any  question,  as  they  would  have  incurred  if  such  inspector 
~  had  been  appointed  by  the  Board  of  Trade. 

61.  A  copy  of  the  report  of  any  inspectors  appointed  under  this  Act, 
authenticated  by  the  seal  of  the  company  into  whose  affairs  they  have  made 
inspection,  shall  be  admissible  in  any  legal  proceeding,  as  evidence  of  the 
opinion  of  the  inspectors  in  relation  to  any  matter  contained  in  such  report. 


Report  of  in- 
spectors to  be 
evidence. 

[20  Vict.  c.  47, 
§52.] 


Notices, 


Services  of  no- 
'  tices,  &c.,  by 
poet. 

[20  Vict.  c.  47, 

§54.] 


Aathentication 
of  notices  of 
company,  &c. 

[20  Vict.  c.  47, 
§66.] 


Service  of  notices,  62.  Any  summons,  notice,  order,  or  other  document  required  to  be 
&c.,  on  company,  ggrved  upon  the  company  may  be  served  by  leaving  the  same,  or  sending 
s^M^i^*  ^  ^^'    ^*  through  the  post  in  a  prepaid  letter  addressed  to  the  company  at  their 

registered  office  («). 

63.  Any  document  to  be  served  by  post  on  the  company  shall  be 
posted  in  such  time  as  to  admit  of  its  being  delivered  in  the  due  course  of 
delivery  within  the  period  (if  any)  prescribed  for  the  service  thereof ; 
and,  in  pi'oving  service  of  such  document,  it  shall  be  sufficient  to  prove 
that  such  document  was  properly  directed,  and  that  it  was  put  as  a 
prepaid  letter  into  the  post  office  {t), 

64.  Any  summons,  notice,  order,  or  proceeding  requiring  authentica- 
tion by  the  company,  may  be  signed  by  any  director,  secretary,  or  other 
authorised  officer  of  the  company,  and  need  not  be  under  the  common 
seal  of  the  company ;  and  the  same  may  be  in  writing  or  in  print,  or 
partly  in  writing  and  partly  in  print  (»). 

Legal  Proceedinys, 

Recovery  of  65.  All  offences  under  this  Act  made  punishable  by  any  penalty  may 

penalties.  ^te  prosecuted  summarily  before  two  or  more  justices,  as  to  England,  in 

?K«^i°*  ^'  ■*'»  manner  directed  by  an  Act  passed  in  the  session  holden  in  the  eleventh 
11  A  19  V  ^^^  twelfth  years  of  the  reign  of  her  Majesty  Queen  Victoria,  chapter 

fort}''- three,  intituled  **  An  Act  to  facilitate  the  performance  of  the  duties 
of  justices  of  the  peace  out  of  sessions  within  England  and  Wales  with 
respect  to  summary  convictions  and  orders,"  or  any  Act  amending  the 
same  (v) ;  and  as  to  Scotland,  before  two  or  more  justices  or  the  sheriff 
of  the  county,  in  manner  directed  by  the  Act  passed  in  the  session  of 
Parliament  holden  in  the  seventeenth  and  eighteenth  years  of  the  reign 
of  her  Majesty  Queen  Victoria,  chapter  one  hundred  and  four,  intituled 
*^An  Act  to  amend  and  consolidate  the  Acts  relating  to  Merchant 
shipping;"  or  any  Act  amending  the  same,  as  regards  offences  in  Scotland 
against  that  Act,  not  being  offences  by  that  Act  described  as  felonies  or 
misdemeanours ;  and  as  to  Ireland,  in  manner  directed  by  the  Act  passed 
in  the  session  holden  in  the  foui'teenth  and  fifteenth  years  of  the  reign  of 
her  Majesty  Queen  Victoria,  chapter  ninety- three,   intittQed   **  An  Act 


c.  43. 


17  &  18  Vict. 
c.  104. 


14  &  15  Vict, 
c.  93. 


(s)  See  Rules  of  1862,  rr.  63  and  64, 
Rules  of  1890,  rr.  20  and  21  ;  aud  as  to 
service  of  writs  of  summons,  see  R.S.C. 
Order  IX.  r.  8,  antCj  p.  874.  lu  the 
absence  of  any  statutory  provision,  this 
section  applies  to  a  summons  to  appear 
before  justices  on  an  information,  see 
PearkSf  Ounstvn,  <£•<;.,  Ld,  v.  Richardson 
[1902],  1  K.  B.  91. 

(0  See  Rules  of  1862,  rr.  63  and  64, 


and  Rules  of  1890,  it.  20  and  21. 

{u)  See  as  to  proceedings  in  bank- 
ruptcy, The  Bankruptcy  Act,  1883, 
§  148,  which  seems  to  require  the  seal 
of  the  company. 

(v)  There  is  no  appeal  against  the 
refusal  of  a  magistrate  to  issue  a  sum- 
uions,  see  R.  v.  Tyler  and  IntenuUionaZ 
Commercial  Co,  [1891],  2  Q.  B.  688. 
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to   consolidate  and  amend  the  Acts  regulating  the  proceedings  of  petty    Appkndix  YI. 
sesBions  and  the  duties  of  justices  of  the  peace  out  of  quarter  sessions  in  ' 

Ireland,"  or  any  Act  amending  the  same. 

66.  The  justices  or  sheriff  imposing  any  penalty  under  this  Act  may  Application  of 
dii-ect  the  whole  or  any  part  thereof  to  be  applied  in  or  towards  payment  penalties. 

of  the  costs  of  the  proceedings,  or  in  or  towards  the  rewarding  the  person  P2-  i^*'  ^'      * 
upon  whose  information  or  at  whose  suit  such  penalty  has  been  recovered ;  ^     '-' 
and,  subject  to  such  direction,  all  penalties  shall  be  paid  into  the  receipt 
of  her  Majesty's  Exchequer  in  such  manner  as  the  Treasury  may  direct, 
and  shall  be  carried  to  and  form  part  of  the  Consolidated  Fund  of  the 
United  Kingdom. 

67.  Every  company  under  this  Act  shall  cause  minutes  of  all  resolutions  Evidence  of 
and  proceedings  of  general  meetings  of  the  company,  and  of  the  directors  proceedings  at 
or  managers  of  the  company  in  cases  where  there  are  directors  or  managers,  ^^^^'    \»j 
to  be  duly  entered  in  books  to  be  from  time  to  time  provided  for  the  t  ^q  ^  '  ^*      * 
purpose ;  and  any  such  minute  as  aforesaid,  if  purporting  to  be  signed  by 

the  chairman  of  the  meeting  at  which  such  resolutions  were  passed  or 
proceedings  had,  or  by  the  chairman  of  the  next  succeeding  meeting,  shall 
be  received  as  evidence  in  all  legal  proceedings ;  and  until  the  contrary  is 
proved,  every  general  meeting  of  the  company  or  meeting  of  directors  or 
managers  in  respect  of  the  proceedings  of  which  minutes  have  been  so 
made  shall  be  deemed  to  have  been  duly  held  and  convened  {w),  and  all 
resolutions  passed  thereat,  or  proceedings  had,  to  have  been  duly  passed 
iind  had ;  and  all  appointments  of  directors,  managers,  or  liquidators  shall 
be  deemed  to  be  vaUd,  and  all  acts  done  by  such  directors,  managers,  or 
liquidators  shall  be  valid,  notwithstanding  any  defect  that  may  afterwards 
be  discovered  in  their  appointments  or  qualifications  (x). 

68.  In  the  case  of  companies  under  this  Act,  and  engaged  in  working  Jarisdiction  of 
mines  within  and  subject  to  the  jurisdiction  of  the  Stannaries,  the  Court  ^^^  ^^  ^'°®" 
of  the  vice- warden  of  the  Stannaries  (y)  shall  have  and  exercise  the  like  ^ries'rw')'     ^' 
jurisdiction  and  powers,  as  well  on  the  common  law  as  on  the  equity  side 

thereof,  which  it  now  possesses  by  custom,  usage,  or  statute  in  the  case  of 
unincorporated  companies,  but  only  so  far  as  such  jurisdiction  or  powers 
are  consistent  with  the  provisions  of  this  Act  and  with  the  constitution  of 
companies  as  prescribed  or  required  by  this  Act ;  and  for  the  purpose  of 
giving  f idler  effect  to  such  jurisdiction  in  all  actions,  suits,  or  legal 
proceedings  instituted  in  the  same  Court,  in  causes  or  matters  whereof  the 
Court  has  cognizance,  all  process  issuing  out  of  the  same,  and  all  orders, 
rules,  demands,  notices,  warrants,  and  summonses  required  or  authorised 
by  the  practice  of  the  Court  to  be  served  on  any  company,  whether 
registered  or  not  registered,  or  any  member  or  contributory  thereof,  or 
any  officer,  agent,  director,  manager,  or  servant  thereof,  may  be  served  in 
any  part  of  England  without  any  special  order  of  the  vice- warden  for  that 
purpose,  or  by  such  special  order  may  be  served  in  any  part  of  the  United 

{w)  Ex  parte  Badman,  45   Ch.  D.  {y)  Tlie  Coart  of  the  vice-warden  of 

pp.  28  and  29  ;  Leicester  Mortgage  Co.,  the  Stiiniaries  has  now  been  abolished, 

W.  N.  1894,  pp.  108  and  116.  and  hisjnrisiUctioa  vested  in  the  County 

(x)  See,    as   to    meetings    and    the  Conrtsof  Cornwall,  see  Stannaries  Court 

minutes  of  their  proceedings,  ante,  pp.  (Abolition)  Act,  1896,  and  the  order  of 

42let9eq,f  and  Table  A.,  Nos.  29-43,  the  Lot d  Chancellor  thereunder  printed 

and  as  to  the  last  part  of  this  section,  infra, 
ante,  pp.  415  and  1184. 
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Appkndtx  TI. 


Power  to  order 
secnrity  for 
costrt  in  actions 
brought  by 
limited  com- 
panies. 

[21  Vict.  c.  14, 
§24.] 

Allegations  in 
actions  against 
members. 


Forms  in  second 
8che<lule  to  be 
used. 

Board  of  Trade 
may  alter  forms 
in  schedule. 

[20  Vict.  c.  47, 
§  .58,  and  21 
Vict.  c.  14, 
§22.] 


Power  for  com- 
panies to  refer 
matters  to  arbi- 
tration, in  ac- 
cordance with 
22  k  23  Vict, 
c.  69. 


Kingdom  of  Oreat  Britain  and  Ireland,  or  in  the  adjacent  islands,  parcel 
of  the  dominions  of  the  Crown,  on  such  terms  and  conditions  as  the  Court 
shall  thin]i:  fit ;  and  all  decrees,  orders  and  judgments  of  the  said  Court 
made  or  pronounced  in  such  causes  or  matters  may  be  enforced  in  the  same 
manner  in  which  deci-ees,  orders,  and  judgments  of  the  Court  may  now  by 
law  be  enforced,  whether  within  or  beyond  the  local  limits  of  the  Stan- 
naries ;  and  the  seal  of  the  said  Court,  and  the  signature  of  the  registrar 
thereof,  shall  be  judicially  noticed  by  all  other  Courts  and  judges  in 
England,  and  shall  require  no  other  proof  than  the  production  thereof  : 
the  registrar  of  the  said  Court,  or  the  assistant-registrar,  in  making  sales 
under  any  decree  or  order  of  the  Court  shall  be  entitled  to  the  same 
privilege  of  selling  by  auction  or  competition  without  a  licence,  and 
without  being  liable  to  duty,  as  a  judge  of  the  Court  of  Chancery  is 
entitled  to  in  pursuance  of  the  Acts  in  that  behalf. 

69.  Where  a  limited  company  is  plaintiff  or  pursuer  in  any  action, 
suit,  or  other  legal  proceeding,  any  judge  having  jurisdiction  in  the 
matter,  may,  if  it  appears  by  any  credible  testimony  that  there  is  reason 
to  believe  that  if  the  defendant  be  successful  in  his  defence,  the  assets  of 
the  company  will  be  insufficient  to  pay  his  costs,  require  sufficient  security 
to  be  given  for  such  costs,  and  may  stay  all  proceedings  until  such  security 
is  given  («). 

70.  In  any  action  or  suit  brought  by  the  company  against  any  member 
to  recover  any  call  or  other  monies  duo  from  such  member  in  his 
character  of  member,  it  shall  not  be  necessary  to  set  forth  the  special 
matter,  but  it  shall  be  sufficient  to  allege  that  the  defendant  is  a  member 
of  the  company,  and  is  indebted  to  the  company  in  respect  of  a  call  made 
or  other  monies  due  whereby  an  action  or  suit  hath  accrued  to  the 
company  (a). 

Alteration  of  forms. 

71.  The  forms  set  forth  in  the  second  schedule  hereto,  or  forms  as  near 
thereto  as  circumstances  admit,  shall  be  used  in  all  matters  to  which  such 
forms  refer;  the  Board  of  Trade  may  from  time  to  time  make  such 
alterations  in  the  tables  and  forms  contained  in  the  first  schedule  hereto, 
so  that  it  does  not  increase  the  amount  of  fees  payable  to  the  registrar  in 
the  said  schedule  mentioned,  and  in  the  forms  in  the  second  schedule,  or 
make  such  additions  to  the  last-mentioned  forms,  as  it  deems  requisite : 
any  such  table  or  form,  when  altered,  shall  be  published  in  the  **  Ix>ndon 
Gazette,"  and  upon  such  publication  being  made,  such  table  or  form  shall 
have  the  same  force  as  if  it  were  included  in  the  schedule  to  this  Act ;  but 
no  alteration  made  by  the  Board  of  Trade  in  the  table  marked  A.  con- 
tained in  the  first  schedule,  shall  affect  any  company  registered  prior  to 
the  date  of  such  alteration,  or  repeal,  as  respects  such  company,  any 
portion  of  such  table  (&). 

Arbitrations, 

72.  Any  company  imder  this  Act  may  from,  time  to  time,  by  writing 
under  its  common  seal,  agree  to  refer  and  may  refer  to  arbitration,  in 
accordance  with  "  The  Railway  Companies  Arbitration  Act,  1859  "(c),  any 


{z)  See  ante,  pp.  37^and  893. 

(a)  See  ante,  p.  595. 

{b)  See,   too,  Rules,  1890,  r.  3,  and 


oi*der   of  Board  of  Trade,    28th  Doc, 
1900,  printed  infra, 
(c)  22  &  28  Vict.  c.  69. 


25  &  26  VICT.  CAP.  89, — part  hi.  management,  etc.  1279 

existmg  or  future  difference,  question,  or  other  matter  whatsoever  in  Appkhdix  YI. 
dispute  between  itself  and  any  other  company  or  person;  and  the 
companies  parties  to  the  arbititttion  may  delegate  to  the  person  or 
persons  to  whom  the  reference  is  made  power  to  settle  any  terms  or  to 
determine  any  matter  capable  of  being  lawfully  settled  or  determined  by 
the  companies  themselves,  or  by  the  directors  or  other  managing  body  of 
such  companies. 

73.  All  the  provisions  of   **  The  Bail  way  Companies  Arbitration  Act,  Provisions  of 
1859,"  shall  be  deemed  to  apply  to  arbitrations  between  companies  and  22  &  23  Vict, 
persons  in  pursuance  of  this  Act :  and  in  the  construction  of  such  pro-  ^'     »      *PP*y* 
visions  ^*the  companies'*  shall  be  deemed  to  include  companies  authorised 
by  this  Act  to  refer  disputes  to  arbitration. 


PART  IV. 

WnroiNG  UP  OF  COMPANIES  AND  ASSOCIATIONS  UNDER  THIS  ACT  (rf). 

Preiiminary, 

74.  The  term   "contributory"   shall    mean    every   person    liable    to  Meaning  of  con- 
contribute  to  the  assets  of  a  company  under  this  Act,  in  the  event  of  the  "  \'V' 
same  being  wound  up  («) :  it  shall  also,  in  all  proceedings  for  determining  k  55  i       '      * 
the  persons  who  are  to  be  deemed  contributories,  and  in  all  proceedings 

prior  to  the  final  determination  of  such  persons,  include  any  person 
alleged  to  be  a  contributory  (/). 

75.  The  liability  of  any  person  to  contribute  to  the  assets  of  a  company  Nature  of  lia- 
under  this  Act  in  the  event  of  the  same  being  wound  up,  shall  be  deemed  ^  i^L^  contn- 
to  create  a  debt  (in  England  and  Ireland  of  the  nature  of  a  specialty)  r,^^  y."         , , 
accruing  due  from  such  person  at  the  time  when  his  liability  commenced,  §13.]    ' 

but  payable  at  the  time  or  respective  times  when  calls  are  made  as  herein- 
after mentioned  for  enforcing  such  liability ;  and  it  shall  be  lawful  in 
the  case  of  the  bankruptcy  of  any  contributory  to  prove  against  his  estate 
the  estimated  value  of  his  liability  to  future  calls,  as  well  as  caUs  already 
made  {g). 

76.  If  any  contributory  dies  either  before  or  after  he  has  been  placed  on  Contributories  in 
the  list  of  contributories  hereinafter  mentioned,  his  personal  representa-  ^*^  °     ®*    * 
tives,  heirs,  and  devisees  shall  be  Liable  in  a  due  course  of  administration  I  qk  \^  '  ^' 

to  contribute  to  the  assets  of  the  company  in  discharge  of  the  liability  of 
such  deceased  contributory ;  and  such  personal  representatives,  heirs,  and 
devisees  shall  be  deemed  to  be  contributories  accordingly  (A). 

77.  If  any  contributorj'  becomes  bankrupt,  either  before  or  after  he  has  Contributories  in 

been  placed  on  the  list  of  contributories,  his  assignees  shall  be  deemed  to  ^^**®  °^  bank- 
*^  ruptcy. 

(rf)  See,  as  to  companies  registered  §§  199-204. 

or  having  a  principal  place  of  business  (e)  See  §§  38  and  76-78,  and  antCj 

in  England  or  Wales,  tlie  Companies  pp.  1040  et  seq, 

(Winding-ap)  Act,  1890;anda8tocom-  (/)  See  a/i^<;,  p.  844. 

panics  registered    under  the  Acts   of  {g)  Compare  §  16.  See  aiUe,  pp.  753, 

185<^,  infra,  §§  176,  177  ;  and  as  to  and  1027,  1028. 

companies  registered  nniler  this  Act,  Imt  {h)  See,  also,  §105;  and  as  to  put- 

notformedunileritorthe last-mentioned  ting  them  on  the  list,  see  §  99,  and 

Acts,  tVt/ra,   §§  196-198  ;  and    as  to  anU,  p.  1108. 

companies  not  registered  at  all,  infra. 
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Appkndix  VI.  represent  such  bankrupt  for  all  the  purposes  of  the  winding  up,  and  shall 
be  deemed  to  be  contributories  accordingly,  and  may  be  called  upon  to 
admit  to  proof  against  the  estate  of  such  bankrupt,  or  otherwise  to  allow 
to  be  paid  out  of  his  assets  in  due  course  of  law,  any  monies  due  from 
such  bankrupt  in  respect  of  his  liability  to  contribute  to  the  assets  of  the 
company  being  wound  up  {%) ;  and  for  the  purposes  of  this  section  any 
person  who  may  have  taken  the  benefit  of  any  Act  for  the  relief  of  insol- 
vent debtors  (/)  before  the  eleventh  day  of  October  one  thousand  eight 
hundred  and  sixty-one  shall  be  deemed  to  have  become  bankrupt. 
Goiitribatories  in  78.  If  any  female  contributory  marries,  either  before  or  after  she  has 
case  of  marnage.  y^^^j^  placed  on  the  list  of  contributories,  her  husband  shall  during  the 

continuance  of  the  maniage  be  liable  to  contribute  to  the  assets  of  the 
company  the  same  sum  as  she  would  have  been  liable  to  contribute  if 
she  had  not  married;  and  he  shall  be  deemed  to  be  a  contributory 
accordingly  {k). 

Winding  up  by  Court. 

Circumstances  "^  9-  ^  company  under  this  Act  (/)  may  be  wound  up  by  the  Court  as 

under  which         hereinafter  defined,  under  the  following  circumstances  (m) :  (that  is  to  say,) 
company  may  be 


wound  op  by 
Court. 

[20  Vict.  c.  47, 
§67.] 


(1.)  Whenever  the  company  has  passed  a  special  resolution  requiring 

the  company  to  be  wound  up  by  the  Court : 
(2.)  Whenever  the  company  does  not  commence  its  business  within 

a  year  from  its  incorporation  (n),  or  suspends  its  business  for  the 

space  of  a  whole  year: 
(3.)  Whenever  the  members  are  reduced  in  number  to  less  than 

seven  (o) : 
(4.)  Whenever  the  company  is  unable  to  pay  its  debts : 
(5.)  Whenever  the  Court  is  of  opinion  that  it  is  just  and  equitable 

that  the  company  should  be  wound  up  (p). 
Company  when  to      80.  A  company  under  this  Act  (9)  shall  be  deemed  to  be  unable  to  pay 
be  deemed  unable  j^g  j^^^s, 

^  ^  '         (1.)  Whenever  a  creditor  by  assignment  or  otherwise,  to  whom  the 

t  gg  i^  '    '      '  company  is  indebted,  at  law  or  in  equity,  in  a  sum  exceeding 

fifty  pounds  then  due,  has  served  on  the  company,  by  leaving 
the  same  at  their  registered  ofiice,  a  demand  under  his  hand 
requiiing  the  company  to  pay  the  sum  so  due,  and  the  company 
has  for  the  space  of  three  weeks  succeeding  the  service  of  such 
demand  neglected  to  pay  such  sum,  or  to  secure  or  compound 
for  the  same  to  the  reasonable  satisfaction  of  the  creditor : 


(i)  See  §  75  and  ante,  p.  753,  and  as 
to  putting  bankrupts,  &c.,  ou  the  list, 
p.  1112. 

if)  Viz.,  1  &  2  Vict.  0.  110 ;  5  &  6 
Vict.  c.  116  ;  7  &  8  Vict  c.  96,  all 
repealed  by  24  k  25  Vict.  c.  134. 

(k)  Anta,  pp.  59  and  1105. 

(/)  AnU,  p.  834.  See  §  199  (3),  as 
to  unregistered  conifmnies. 

(w)  See,  too,  Comp.(  Winding-up)  Act, 
1890,§  14,and  Comp.  Act,  1900,§  12(8). 

(?i)  See    as  to  when  companies  are 


entitled  to  commence  business,  Comp. 
Act,  1900,  §6. 

(0)  See  §  -18.  An  unregistered  com- 
pany rnnuot  be  wound  up  unless  it 
consists  of  more  than  seven  members, 
see  §  199. 

{p)  See  as  to  the  circumstances  under 
which  a  comjiany  will  be  ordered  to  be 
wound  up,  pp.  848  et  tteq.,  and  as  to 
just  and  etiuitable,  p.  851  el  aeq, 

iq)  See  as  to  unregistered  oompaniea, 
§  199  (4). 
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(2.)  Whenever,  in  England  and  Ireland,  execution  op  other  process    Appkhdix  VI. 
issued  on  a  judgment,  decree,  or  order  obtained  in  any  Court  in 
favour  of  any  creditor,  at  law  or  in  equity,  in  any  proceeding 
instituted  by  such  creditor  against  the  company,   is  returned 
unsatisfied  in  whole  or  in  part : 
(3.)  Whenever,  in  Scotland,  the  induciss  of  a  charge  for  payment  on 
an  extract  decree,  or  an  extract  registered  bond,  or  an  extract 
registered  protest,  have  expired  without  payment  being  made  : 
(4.)  Whenever  it  is  proved  to  the  satisfaction  of  the  Court  that  the 
company  is  unable  to  pay  its  debts  (r). 
81.  The  expression  **  the  Court,"  as  used  in  this  part  of  this  Act,  shall  Defiuifcion  of  ^ 
mean  the  following  authorities ;  (that  is  to  say,)  («)  **  tho  Court 

In  the  COM  of  a  company  engaged  in  {t)  working  any  mine  tvithin  and  K-^JJj^^^  j%l'' 
subject  to   the   firiadiction  of  the  Stannaries, — the  Court  of  the  vice-  J^^  20  &  21  ' 
warden  of  the  Stannaries,  unless  the  vice-warden  certifies  that  in  his  Vict.  c.  78, 
opinion  the  company  would  be  more  advantageously  wound  up  in  the  §  l^*] 
High  Court  of  Chancery,  in  which  case  **  the  Court "  ehall  m^an  the 
High  Court  of  Chancery : 
In  the  case  of  a  company  registered  in  England  that  is  not  engaged  in 

working  any  such  mine  as  aforesaid^ — the  High  Court  of  Chancery  : 
In  the  case  of  a  company  registered  in  Ireland,  the  Court  of  Chancery 

in  Ireland : 
In  all  cases  of  companies  registered  in  Scotland,  the  Court  of  Session  in 
either  division  thereof  {u), 
Pix)vided  that  where  the  Court  of  Chancery  in  England  or  Ireland  makes 
an  order  for  winding  up  a  company  under  this  Act,  it  may,  if  it  thinks 
fit.  direct  all  subsequent  proceedings  for  winding  up  the  same  to  be  had 
in  the  Court  of  Bankruptcy  having  jurisdiction  in  the  place  in  which 
the  registered  office  of  the  company  is  situate  ;  and  thereupon  such  last- 
mentioned  Court  of  Bankruptcy  shall,  for  the  purpose  of  winding  up  the 
company,  be  deemed  to  be  *  *  the  Court "  within  the  meaning  of  the  Act,  and  • 

shall  have  for  the  purpose  of  such  winding  up  all  the  powers  of  the  High 
Court  of  Chancery,  or  the  Court  of  Chancery  in  Ireland,  as  the  case  may 
require, 

82.  Any  application   to  the  Court  for  the  winding  up  of  a  company  Application  for 
under  this  Act  shall  be  by  petition  {y) ;  it  may  be  presented  by  the  com-  ^iD<l"^g  ^P  *o 
pany,  or  by  any  one  or  more  creditor  or  creditors,   contributory  or  ^^^^^^   ^ 

(r)  See  ante,  pp.  851  and  856.  {t)  See  Silver  Valley  Mines,  18  Gh. 

(s)  The  Courts  which  have  jurisdic-  D.  472,  and  50  k  51  Vict.  c.  53,  §  28 

tion  in  England  and  Wales  to  wind  up  (The  Stannaries  Act,  1887). 

companies  are  now  defined  by  the  Com-  (u)  Qu.  The  repeal  of  these  words  is 

jMnies  (Winding-up)  Act,  1890,   and  apparently  a  mistake,  but  immaterial 

the  Stannaries  Court  (Abolition)  Act,  owing  to  the  savingwords  in  the  Statute 

1896.     This  section  is  repealed  as  to  Law  Revision  Act,  see  Buckley,  p.  250. 

England  and  Wales  by  the  former  of  See  further  as  to  Scotch  windings  up, 

these  Acts,  and  as  to  the  words  in  Companies  Act,  1886. 

italics  by  the  Stat.  Law  Revision  Act,  (v)  As   to  the    petition,    see    ante, 

1893.    Seeon^,  pp.  %2%  et  seq.,  and  as  p.  882,  and  Rules,  1890,   rr.  33 — 37, 

to  Industrial  and  Provident  Societies  and  forms  12  to  17,  and  Rules,  1892, 

and   Benefit    Building   Societies,    see  rr.  18 — 24.    As  to  the  order  to  wind 

aiUe,  p.  832,  and  App.  11. ,  p.  1231,  and  up,  see  Rules,  1890,  rr.  38—41,  and 

III.,  p.  1240.  forms  18  to  20,  and  Rules,  1892,  r.  22. 
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Appkndiz  VI. 

[20  Vict.  c.  47, 
§69.] 


Power  of  Court. 

Commencement 
of  windiog  up 
by  Court. 

[20  Vict.  c.  47, 
§64.J 

Court  may  grant 
injunction. 

[20  Vict.  c.  47, 
§84.] 


Hearing  petition. 

[20  Vict.  c.  47, 
§§  70-72.] 

Actions  and  suits 
to  be  stayed. 

22  Vict.  c.  60, 
6.] 


t 


Copy  of  order  to 
be  forwarded  to 
registrar. 

[20  Vict.  c.  47, 
§73.] 

Power  of  Court 
to  stay  proceed- 
ings. 

[20  Vict.  c.  47, 
§85.] 


contributories  of  the  company,  or  by  all  or  any  of  the  above  parties,  together 
or  separately  (x) ;  and  every  order  which  may  be  made  on  any  such  peti- 
tion sHSall  operate  in  favour  of  all  the  creditors  and  all  the  contributories 
of  the  company  in  the  same  manner  as  if  it  had  been  made  upon  the  joint 
petition  of  a  creditor  and  a  contributory  {y). 

83.  Any  judge  of  the  High  Court  of  Chnncery  may  do  in  chamhera  any 
act  which  the  Court  is  hereby  authorised  to  do  («)  ; 

84.  A  winding  up  of  a  company  by  the  Court  shall  be  deemed  to  com- 
mence at  the  time  of  the  presentation  of  the  petition  for  the  winding  up  (a). 

85.  The  Court  may,  at  any  time  after  the  presentation  of  a  petition  for 
winding  up  a  company  under  this  Act,  and  before  making  an  order  for 
winding  up  the  company,  upon  the  application  of  the  company,  or  of  any 
creditor  or  contributory  of  the  company,  restrain  further  proceedings  in  any 
action,  suit,  or  proceeding  (6)  against  the  company,  upon  such  terms  as  the 
Court  thinks  fit  (c) ;  the  Court  may  also,  at  any  time  after  the  presentation 
of  such  petition,  and  before  the  first  appointment  of  liquidators,  appoint  pro- 
visionally B.nojfficial{d)  liquidator  of  the  estate  and  effects  of  the  company  («). 

86.  Upon  hearing  the  petition  the  Court  may  dismiss  the  same  with  or 
without  costs,  may  adjourn  the  hearing  conditionally  or  unconditionally, 
and  may  make  any  interim  order,  or  any  other  order  that  it  deems  just  ( /). 

87.  When  an  order  has  been  made  for  winding  up  a  company  under 
this  Act,  no  suit,  action,  or  other  proceeding  shall  be  proceeded  with  or 
commenced  against  the  company  except  with  the  leave  of  the  Court,  and 
subject  to  such  terms  as  the  Court  may  impose  (g), 

88.  When  an  order  has  been  made  for  winding  up  a  company  under 
this  Act,  a  copy  of  such  order  shall  forthwith  be  forwarded  by  the  com- 
pany to  the  registrar  of  joint-stock  companies,  who  shall  make  a  minute 
thereof  in  his  books  relating  to  the  company  (gg), 

89.  The  Court  may,  at  any  time  after  an  order  has  been  made  for 
winding  up  a  company,  upon  the  application  by  motion  of  any  creditor  or 
contributory  of  the  company,  and  upon  proof  to  the  satisfaction  of  the 
Court  that  all  proceedings  in  relation  to  such  winding  up  ought  to  be 
stayed,  make  an  order  staying  the  same,  either  altogether  or  for  a  limited 
time,  on  such  terms  and  subject  to  such  conditions  as  it  deems  fit(/i). 


(a;)  See  ante,  p.  841,  andComp.  Act, 
1867,  S  ^0,  and  Comp.  (Winding-up) 
Act,  1890,  §  12  (8),  and  §  14. 

(y)  Ante,  p.  896. 

(z)  The  words  in  italics  were  repealed 
by  the  Stat.  Law  Revision  Act,  1898, 
but  such  repeal  does  not  affect  any 
established  jurisdiction,  see  §  1.  The 
rest  of  the  section,  which  is  omitted, 
related  to  the  jurisdiction  of  the  vice- 
warden  of  the  Stannaries,  and  has  also 
been  repealed  by  the  Stannaries  Court 
Abolition  Act,  1896,  §  5. 

(a)  See  ante,  p.  897,  §§  114,  153, 
163,  164. 

(b)  E.g.,  for  ^nalties  Briton  Medical 
Ass.  Ass.,  32  Ch.  D.  503. 

(c)  See  ante,  pp.  906  et   aeq.,    and 


§  197  ;  and  as  to  unregistered  companies, 
§§  201  and  204,  and  anUy  p.  919. 

(d)  The  title  "official**  liquidator 
has  been  abolished  as  to  England  and 
Wales  by  the  Companies  (Winding-up) 
Act,  1890,  §  4  (3). 

(e)  See  now  as  to  provisional  liqui- 
dators, Comp.  (Winding-up)  Act,  1890, 
§  4,  Rules,  1892,  r.  22,  soAanU,  p.  965. 

(/)  See  §  91,  and  ante,  pp.  850  et 
seq.,  and  as  to  costs,  p.  889. 

ig)  Ante,  pp.  905  et  seq.  See,  also, 
§§  163,  198  ;  and  as  to  unregistered 
companies,  §  202,  and  ante,  p.  919. 

{gg)  See  also  Rules,  1890,  rr.  39-41, 
and  Rules,  1890,  r.  22. 

{h)  See  ante,  p.  895. 


25   &   26   VICT.   CAP.   89.— PART  IV.   WINDING   UP.  1283 

90.  When  an  order  has  been  made  for  winding  up  a  company  limited    Appskdix  VI. 
by  guarantee  and  having  a  capital  divided  into  shares  (i),  any  share  capital  Effect  of  order  on 
that  may  not  have  been  called  up  shall  be  deemed  to  be  assets  of  the  share  capitel  of 
company,  and  to  be  a  debt  (in  England  and  Ireland  of  the  nature  of  company  limited 
a  specialty)  due  to  the  company  from  each  member  to  the  extent  of  any  ^^  g«a»nt««- 
sums  that  may  be  unpaid  on  any  shares  held  by  him  and  payable  at  such 

time  as  may  be  appointed  by  the  Court  (k). 

91.  The  Courts  may,  as  to  all  matters  relating  to  the  winding  up,  Court  may  have 
have  regard  to  the  wishes  of  the  creditors  or  oontributories,  as  proved  to  it  ^**^.I^  ^^^®* 
by  any  sufficient  evidence,  and  may,  if  it  thinks  it   expedient,  direct  oontributories. 
meetings  of  the  creditors  or  oontributories  to  be  summoned,  held,  and 

conducted  in  such  manner  as  the  Court  directs,  for  the  purpose  of 
ascertaining  their  wishes,  and  may  appoint  a  person  to  act  as  chairman  of 
any  such  meeting,  and  to  report  the  result  of  such  meeting  to  the  Court : 
in  the  case  of  creditors,  regard  is  to  be  had  to  the  value  of  the  debts  due  to 
each  creditor,  and  in  the  case  of  oontributories  to  the  number  of  votes 
conferred  on  each  contributory  by  the  regulations  of  the  company  (m). 

[^Official]  liquidators  (n), 

92.  For  the  purpose  of  conducting  the  proceedings  in  winding  up  a  Appointment  of 
company,  and  assisting  the  Court  therein,  there  may  be  appointed  a  person  ^ff^<^^  liquida- 
or  persons  to  be  called  an  official  liquidator  or  official  liquidators  (n) ;  and  .^J^"  _.. 

the  Court  having  jurisdiction  may  appoint  such  person  or  persons,  either  k  88  1^     '      ' 

provisionally  or  otherwise,  as  it  thinks  fit,  to  the  office  of  official  liquidator 

or  official  liquidators;  in  all  cases,  if  more  persons  than  one  are  appointed 

to  tho  office  of  official  liquidator,  the  Court  shall  declare  whether  any  act 

hereby  required  or  authorised  to  be  done  by  the  official  liquidator  is  to  be 

done  by  all  or  any  one  or  more  of  such  persons.     The  Court  may  also 

determine   whether   any  and  what  security  is  to  be  given  by  any  official 

litjuidator  on  his  appointTnent  {nn) ;  if  no  official  liquidator  is  appointed,  or 

during  any  vacancy  in  such  appointment,  all  the  property  of  the  company 

shall  be  deemed  to  be  in  the  custody  of  the  Coui-t. 

93.  Any  official  liquidator  may  resign  or  be  removed  by  the  Court  on  Resignations,  re- 
due  cause  shown  (o) ;  and  any  vacancy  in  the  office  of  an  official  liquidator  roovals,  filling  up 
appointed  by  the  Court  shall  'be  fiUed  by  the  Court  (/)) ;  there  shall  be  paid  eor'^tbn*"'* 
to  the  official  liquidator  such  salary  or  remuneration,  by  way  of  percentage  r„Q  ?^  .       /- 

(i)  See,  too,  Comp.  Act,  1900,  §  27.  ib.  §  4  (3).    When  the  Official  Receiver  §  ^2.] 

(ib)  See,  also,  §§  75  and  134.  is  liquidator,   he  is  styled    **  Official 

{I)  This  power  may  be  exercised  by  Receiver  and  liquidator,"  Rules,  1890, 

the  liquidator,  see  Comp.  (Winding-up)  r.  ^Q, 

Act,  1890,  §  13,  Rule*,  1890,  rr.  47  c^  {nn)  These  words  were  repealed  as  to 

9eq.,   Rules,    1892,  r.   25,    and  ante^  England  and  Wales  by  Comp.  (Wind- 

pp.  850  and  981.  ing-up)  Act,  1890,  §  33.    See,  now,  i6. 

(m)  See,   also,    §  149,   and    Comp.  §  4  (3),  and  Rules,  1890,  rr.  67,  68. 
(Winding-up)  Act,  1890,  §§  6  and  28.  (o)  See,  too,  §  141,  and  Rules,  1890, 

and  the  rules  in  Ist  schedule  thereto,  r.  68,  and  as  to  his  removal  by  the 

and  those  referred  to  in  note  (Z)  and  Board  of  Trade,  Comp.  (Winding-up) 

Rules  of  1862,  rr.  45-47.  Act,  1890,  §§  11  (4),  22  (4),  and  26, 

(n)  See  Companies  Winding-up  Act,  and  ante,  p.  970. 
1890,  §§  4  and  6,  and  ante,  p.  967.  (p)  See,  now,  Companies  (Winding-up) 

In  England  and  Wales  the  style  now  is  Act,  1890,  §  4  (4),  Rules,  1890,  r.  65,  and 

"liquidator,"  not  "official  liquidator,"  a^Ue,  p.  969    See,  too,  §§  141  and  150. 

81—2 
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§90.] 


Apprndix  VI.    or  otherwise,  as  the  Court  may  direct  {g) ;  and  if  more  liquidators  than  one 

are  appointed  such  remuneration  shall  be  distributed  amongst  them  in 

buch  proportions  as  the  Court  directs. 

Style  and  duties       94.  The  official  liquidator  or  liquidators  shall  be  described  by  the  style 

of  official  liqui-    of  the  official  liquidator  or  official  liquidators  of  the  particular  company  in 

^\  ^     respect  of  which  he  is  or  they  are  appointed,  and  not  by  his  or  their  indi- 

^89  1^^'    ' '    ^^^^  name  or  names  (r) :  he  or  they  shall  take  into  his  or  their  custody, 

or  under  his  or  their  control,  all  the  property,  effects,  and  things  in 
actions  to  which  the  company  is  or  appears  to  be  entitled,  and  shall 
perform  such  duties  in  reference  to  the  winding  up  of  the  company  as 
may  be  imposed  by  the  Court  [e). 
Powers  of  official  95.  The  official  liquidator  shall  have  power,  with  the  sanction  of  the 
liquidator.     ^     Court  (0,  to  do  the  foUowing  things  (ii) : 

[20  Vict.  c.  47,  (1.)  To  bring  or  defend  any  action,  suit,  or  prosecution,  or  other 

legal  proceeding,  civil  or  criminal,  in  the  name  and  on  behalf 
of  the  company  (x) : 
(2.)  To   carry  on  the  business  of  the  company,  so  far  as  may  be 

necessary  for  the  beneficial  winding  up  of  the  same : 
(3.)  To  sell  the  real  and  personal  and  heritable  and  movable  property, 
effects,  and  things  in  action  {y)  of  the  company  by  public  auction 
or  private  contract,  with  power  to  transfer  the  whole  thereof  to 
any  person  or  company,  or  to  sell  the  same  in  parcels  (z). 
(4.)  To  do  aU  acts  and  to  execute,  in  the  name  and  on  behalf  of  the 
company,  aU  deeds,  receipts,  and  other  documents,  and  for  that 
purpose  to  use,  when  necessary,  the  company's  seal : 
(5.)  To  prove,  rank,  claim,  and  draw  a  dividend,  in  the  matter  of 
the  bankruptcy  or  insolvency  or  sequestration  of  any  contribu- 
tory, for  any  balance  against  the  estate  of  such  contributory, 
and  to  take  and  receive  dividends  in  respect  of  such  balance,  in 
the  matter  of  bankruptcy  or  insolvency,  or  sequestration,  as  a 
separate  debt  due  from  such  bankrupt  or  insolvent,  and  rateably 
with  the  other  separate  creditors : 
(6.)  To  draw,  accept,  make,  and  indorse  any  bill  of  exchange  or  promis- 
sory note  in  the  name  and  on  behalf  of  the  company,  also  to  raise 
upon  the  security  of  the  assets  of  the  company  from  time  to  time 
any  requisite  sum  or  sums  of  money ;  and  the  drawing,  accepting, 
making,  or  indorsing  of  every  such  bill  of  exchange  or  promissory 
note  as  aforesaid  on  behalf  of  the  company  shall  have  the  same 
effect  with  respect  to  the  liability  of  such  company  as  if  such  bill 
or  note  had  been  drawn,  accepted,  made,  or  indorsed  by  or  on  behalf 
of  such  company  in  the  course  of  carrying  on  the  business  thereof : 


[12  &  13  Vict. 
c.  108,  §  S.] 


(q)  See,  too,  Com  p.  (Winding-up) 
Act,  1890,  §  11  (4),  Sched.  1,  r.  18,  Rules, 
1890,  rr.  154,  155  ;  and  aritej  p.  971. 

(r)  See  note  (n)  and  aiUCf  pp.  977  et 
scq, 

(a)  See  §  203  as  to  uni'egist<ered  com- 
panies, and  arUe^  pp.  977,  978. 

(0  Or  with  the  sanction  of  the  com- 
mittee of  inspection,  or  in  some  cases 
without  the  sanction  either  of  the  Court  or 
of  the  committee,  see  Comp.  (Winding- 


up)  Act,  1890,  §  12  ;  see,  too,  ib.  §  13. 
(w)  See  ante^  i»p.  978  et  seq. 

(x)  Sec  §  203  as  to  unregistered  com- 
panies. 

iy)  Including  claims  against  the 
directors  for  misfeasance,  see  Park  GcUe 
Waggmi  Co.,  17  Ch.  D.  234,  and  Wood 
V.  IVoodhouse,  <Crc,  United,  W.  N. 
1896,  p.  4. 

(2)  See  aivte,  pp.  980,  990. 
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(7.)  To  take  out,  if  necessary,  in  his  official  name,  letters  of  adminis-  Appendix  VI. 
tration  to  any  deceased  contiibutory,  and  to  do  in  his  official 
name  any  other  act  that  may  be  necessary  for  obtaining  pay- 
ment of  any  monies  due  from  a  contributory  or  from  his  estate 
and  which  act  cannot  be  conveniently  done  in  the  name  of  the 
company ;  and  in  all  cases  where  he  takes  out  letters  of  adminis- 
tration, or  otherwise  uses  his  official  name  for  obtaining  payment 
of  any  monies  due  from  a  contributory,  such  monies  shall,  for  the 
purpose  of  enabling  him  to  take  out  such  letters  or  recover  such 
monies,  be  deemed  to  be  due  to  the  official  liquidator  himself : 

(8.)  To  do  and  execute  all  such  other  things  as  may  be  necessary  for 
winding-up  the  affairs  of  the  company  and  distributing  its  assets  (a) . 

96.  The  Court  may  provide  by  any  order  that  the  official  liquidator  Discretioii  of 
may  exercise  any  of  the  above  powers  without  the  sanction  or  interven-  Qfficial  liqui- 
tion  of  the  Court,  and  where  an  official  liquidator  is  provisionally  appointed  ^**^''- 

may  limit  and  restrict  his  powers  by  the  order  appointing  him  (aa),  ^^^  ^^^^'  ^  ""» 

97.  The  official  liquidator  may,  loith  the  sanction  of  the  Court,  appoint  ^      .  . 
a  Mlicitor  or  law  agent  to  assist  him  in  the  performance  of  his  duties  (6).         solicitor  to oiM»^ 

liquidator. 
Ordinary  powers  of  Court  (c),  ^20  Vict.  c.  47, 

98.  As  soon  as  may  be  after  making  an  order  for  winding  up  the  com-  ^  ^^* ^ 
pany,  the  Court  shall  settle  a  list  of  contributories  {d),  with  power  to  CoUoctioii  and 
rectify  the  register  of  members  in  all  cases  where  such  rectification  is  ^^^    *^ 
required  in  pursuance  of  this  Act  (c),  and  shall  cause  the  assets  of  the  rgn  yj^jx  _  jy 
company  to  be  collected  and  applied  in  discharge  of  its  liabilities  (/).  §  76.]       '     ' 

99.  In  settling  the  list  of  contributories  the  Court  shall  distinguish  proyision  as  to 
between  persons  who  are  contributories  in  their  own  right  and  persons  repreeentatlTe 
who  are  contributories  as  being  representatives  of  or  being  liable  to  the  contiibatories. 
debts  of  others;    it  shall  not  be  necessary,  where  the  personal  repre- 
sentative of  any  deceased  conti*ibutory  is  placed  on  the  list,  to  add  the 

heirs  or  devisees  of  such  contributory ;  nevertheless  such  heirs  or  devisees 
may  be  added  as  and  when  the  Court  thinks  fit  (</). 

100.  The  Court  may,  at  any  time  after  making  an  order  for  winding  up  Power  of  Coart  to 
a  company,  require  any  contributory  for  the  time  being  settled  on  the  require  delivery 
list  of  contributories,  trustee,  receiver,  banker,  or  agent,  or  officer  of  the  °^  property 
company,  to  pay,  deliver,  convey,  surrender,  or  transfer  forthwith,  or  j?  ^%a^ 
within  such  time  as  the  Court  directs,  to  or  into  the  hands  of  the  official  mi  ^  lo  v'ct 
liquidator,  any  sum  or  balance,  books,  papers,  estate  or  effects  which  ^.  45^  §  66.] 
happen  to  be  in  his  hands  for  the  time  being,  and  to  which  the  company 

in  primd  facie  entitled  (/i). 

(a)  See,  farther,  §§  159-162.  This  power  may  be,  bnt  has  not  been 

{aa)  See  anUf  pp.  978,  note  (x),  and  conferred  on  the  liquidator,  see  Comp. 

1179.  Winding-up  Act,  1890,  §  13,  and  ante, 

(d)  Repealed  as  to  England  and  Wales  p.  1034. 

by  the  Companies  (Winding-up)  Act,  (/)  Now  exerciseable  by  the  liqui- 

1890.    See  now  §  12  (4)  of  that  Act.  dator  under  Comp.  (Winding-up)  Act, 

(c)  See  ante,  pp.  920  et  seq.  1890,  §  13,  and  Rules,  1890,  rr.  89,  90. 

(d)  This  power  may  be  exercised  by  (g)  Exerciseable  by  the  liquidator, 
the  liquidator,  see  Comp.  (Winding-up)  Comp.  (Winding-up)  Act,  1890,  §  13, 
Act,  1890,  §  13,  and  Rules,  1890,  83-^8.  and  Rules,  1890,  r.  83,  and  Form  45. 
.See  ante,  pp.  1034  et  seq.  See,  too,  §  76,  and  ante,  p.  1110. 

(«)  See  §  35,  and  ante,  pp.  165  et  seq,  {h)  See,   too,  §§  103  and  115,  and 
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Appendix  YI.  101 .  The  Court  may,  at  any  timeafter  making  an  order  for  windingup  the 
Power  of  Court  company,  make  an  order  on  any  contributory  for  the  time  being  settled  on 
to  order  payment  the  list  of  contributories,  directing  payment  to  be  made,  in  manner  in  the 
of  debts  by  con-  said  order  mentioned,  of  any  monies  due  from  him  or  from  the  estate  of  the 
tnontory.  person  whom  he  represents  to  the  company,  exclusive  of  any  monies  which 

^  45  6  66 '^^il  ^®  ^^  *^®  estate  of  the  person  whom  he  represents  may  be  liable  to  contribute 
&  22  Vict,  c!  60  ^y  virtue  of  any  call  made  or  to  be  made  by  the  Court  in  pursuance  of  this 
§  17.]  part  of  this  Act(f) ;  and  it  may,  in  making  such  order,  when  the  company 

is  not  limited,  allow  to  such  contributory  b}*  way  of  set-off  any  monies  due 
to  him  or  the  estate  which  he  represents  from  the  company  on  any  inde- 
pendent dealing  or  contract  with  the  company,  but  not  any  monies  due  to 
him  as  a  member  of  the  company  in  respect  of  any  dividend  or  profit  (k)  : 
Provided  that  when  all  the  creditors  of  any  company,  whether  limited 
or  unlimited,  are  paid  in  full,  any  monies  due  on  any  account  whatever 
to  any  contributory  from  the  company  may  be  allowed  to  him  by  way  of 
set-off  against  any  subsequent  call  or  calls  {I), 
V        of  Co  rt        ^^^'       ®  Court  (m)  may,  at  any  time  after  making  an  order  for  winding 
to  make  caUs.      ^P  ^  company,  and  either  before  or  after  it  has  ascertained  the  sufficiency 
[20  Vict.  c.  47     cf  the  assets  of  the  company,  make  calls  on  and  order  payment  thereof  by 
§  82.]  all  or  any  of  the  contributories  for  the  time  being  settled  on  the  list  of 

contributories,  to  the  extent  of  their  liability,  for  payment  of  all  or  any 
sums  it  deems'  necessary  to  satisfy  the  debts  and  liabilities  of  the  com- 
pany, and  the  costs,  charges,  and  expenses  of  winding  it  up,  and  for  the 
adjustment  of  the  rights  of  the  contributories  amongst  themselves ;  and  it 
may,  in  making  a  call,  take  into  consideration  the  probability  that  some 
of  the  contributoiies  upon  whom  the  same  is  made  may  partly  or  wholly 
fail  to  pay  their  respective  portions  of  the  same  (u). 
Powc  of  Court        ^^^'  '^®  Court  may  order  any  contributory,  purchaser,  or  other  person 
to  order  payment  from  whom  money  is  due  to  the  company  to  pay  the  same  into  the  Bank 
into  bwk.  of  England  or  any  branch  thereof  to  the  account  of  the  official  liquidator 

[20  Vict.  c.  47,  instead  of  to  the  official  liquidator;  and  such  order  may  be  enforced  in  the 
§  ^^'l  same  manner  as  if  it  had  directed  payment  to  the  offidal  liquidator  (o). 

Besnlation  of  ^^*  ^^^  monies,  bills,  notes,  and  other  securities  paid  and  delivered 

account  with  ^^  the  Bank  of  England  or  any  branch  thereof  in  the  event  of  a  company 
Court.  being  wound  up  by  the  Court,  shall  be  subject  to  such  order  and  regula- 

tion for  the  keeping  of  the  account  of  such  monies  and  other  effects,  and 
for  the  payment  and  delivery  in  or  investment  and  payment  and  delivery 
out  of  the  same,  as  the  Court  may  direct  ( p), 
p^^..  105.  If  any  person  made  a  contributory  as  personal  representative  of  a 

case  of  reproaen-  deceased  contiibutory  makes  default  in  paying  any  sum  ordered  to  be  paid 

tative  con- 

tributory  not        Comxxanies    (Winding-up)  Act,    1890,       el.  7,  and  Comp.  Act,  1867,  §  6,  and 

§§  8  and  10.     This  power  is  eyercise-  anUf  pp.  1030  et  seq,  and  1158. 

able  by  the  liquidator,  Comp.  (Wind-  (m)  This  power  is  exerciseable  by  the 

ing-up)  Act,   1890,  §  18,  and  Rules,  liquidator,  see  Comp.  (Winding-up)  Act, 

1890,  r.  91,  and  form  53,  and  aTUe^  1890,  §  13,  and  Rules,  1890,  rr.  92-95. 

pp.  939  and  981.  (n)  See,   further,   as  to  calls,  ante^ 

(0  Rules,  1890,  r.  95,  and  forms  63  pp.  Uii  et  acq. 
to  65.  (o)  See  ante,  p.  939. 

{k)  See  as  to  directors  with  unlimited  (j?)  See  as  to  the  Companies  Liqnida- 

liability,  Comp.  Act,  1867,  §  6,  and  as  tion  Account,  Companies  (Winding-up) 

to  their  fees,  aiUe,  p.  1022.  Act,  1890,  §§   11,  15-18,  and  Rules, 

(0  See,  further,  as  to  set-ofT,  §  38,  1890,  r.  133. 


25  &  26  VICT.  CAP.  89. — part  iv.  winding  up.  1287 

by  him,  proceedings  may  be  taken  for  administering  the  personal  and  real    Appbitdix  VI. 
estates  of  such  deceased  contributory,  or  either  of  such  estates,  and  of       •     monies 
compelling  payment  thereout  of  the  monies  due  (7).  ordered. 

106.  Any  order  made  by  the  Court  in  pursuance  of  this  Act  upon  any  q^^^  conclaaive 
contributory  shall,  subject  to  the  provisions  herein  contained  for  appeal-  evidence, 

ing  against  such  order  (§  124),  be  conclusive  evidence  that  the  monies,  if  [ll  &  12  Vict 
any,  thereby  appearing  to  be  due  or  ordered  to  be  paid  are  due ;  and  all  c.  45,  §  89.] 
other  pertinent  matters  stated  in  such  order  are  to  be  taken  to  be  truly 
stated  as  against  all  persons,  and  in  all  proceedings  whatsoever,  with  the 
exception  of  proceedings  taken  against  the  real  estate  of  any  deceased 
contributory,  in  which  case  such  order  shall  only  be  primd  facie  evidence 
for  the  purpose  of  charging  his  real  estate,  unless  his  heirs  or  devisees  were 
on  the  list  of  contributories  at  the  time  of  the  order  being  made. 

107.  The  Court  may  fix  a  certain  day  or  certain  days  on  or  within  Court  may  fix 
which  creditors  of  the  company  are  to  prove  their  debts  or  claims,  or  a  time  for  credi- 
to  be  excluded  from  the  benefit  of  any  distribution  made  before  such  debts  *^™  *°  prove. 

are  proved  (r),  s^s/f*"  **  *^' 

108.  Thie  tectioji  related  to  the  powers  of  the  Court  of  the  vice-warden  ^     '^ 
of  the  Stannaries  in  connection  with  the  proof  of  debts  and  claims.     It  was 
repf^led  by  the  Stannaries  Court  Abolition  Acty  1896. 

109.  The  Court  shall  adjust  the  rights  of  the  contributories  amongst  Court  to  adjust 
themselves,  and  distribute  any  surplus  that  may  remain  amongst  the  "glits  of  contri- 
parties  entitled  thereto  («).  butonee. 

110.  The  Court  may,  in  the  event  of  the  assets  being  insufficient  to  ^  q«  ]     ^ 
satisfy  the  liabilities,  make  an  order  as  to  the  payment  out  of  the  estate  of  q^^^  ^  ^^^^ 
the  company  of  the  costs,  charges,  and  expenses  incurred  in  winding  up  costs. 

any  company  in  such  order  of  priority  as  the  Court  thinks  just  (<).  [20  Vict.  c.  47, 

111.  When  the  affairs  of  the  company  have  been  c^impletely  wound  up,  §  87.] 

the  Court  shall  make  an  order  that  the  company  be  dissolved  from  the  DiBBoIution  of 
date  of  such  order,  and  the  company  shall  be  dissolved  accordingly  (w).       company. 

112.  Any  order  so  made  shall  be  reported  by  the  official  liquidator  to  f.^^o^i*^  ^  ^^* 

the  registrar,  who  shall  make  a  minute  accordingly  in  his  boolss  of  the  ^    .'-' 

J.      ,    . .         •       •!  Registrar  to 

dissolution  of  such  company.  raSe  minute  of  . 

113.  If  the  official  liquidator  makes  default  in  reporting  to  the  registrar,  dissolution  of 
in  the  case  of  a  company  being  wound  up  by  the  Court,  the  order  that  the  company, 
company  be  dissolved,  he  shall  be  liable  to  a  penalty  not  exceeding  five  [20  Vict,  c  47, 
pounds  for  every  day  during  which  he  is  so  in  default  (i').  §  ^*- J 

114.  This  section   constituted  a  petition  for  toinding  up  a  company  Jy  Penalty  on  not 
the  Court  a  lis  pendens  within  2  <fe  3   Vict,  c,  11,  if  registered  in  manner  ti<m  of  company." 
required  by  that  Act  concerning  suits  in  equity.     The  section  tvas  repealed  by  [21  yict.  c.  14 
30  &  31  Vict.  r.  47.  '   §  20.] 

Petition  to  be 
iq)  See  §  76.  Bridgetcater  Navigation  Co.,  39  Ch.  D.  lu pendens. 

(r)  This  power  may  be  conferred  on  p.  21  ;  and  same  case  svh  nom.  :  Birch  n  1  j^  12  Vict 

the  liquidator,  bat  seinble,  it  has  not  v.  Cropper,  14  App.  Ca.  p.  544.              c.  45,  §  125.] 

been  so  conferred.     See  Comp.  (Wind-  (t)  See,  as  to  costs  of  winding  up, 

ing-up)  Act,  1890,  §  IS.     As  to  proof  Rules,  1890,  r.  31,  ante,  pp.  11^6  etseq. 

of  debts,  see  Rules,  1890,  rr.  96  et  seq.,  Compare  §  144. 

and  ante,  pp.  991  et  seq.  (u)  See  ante,  p.  1176,  and  Comp. 

(*)  See  ante,  pp.  1170  et  seq.     Com-  Act,  1900,  §  26. 

pare  §  133  (10),  though  the  words  are  {v)  As  to  tlie  recovery  of  penalties, 

different  the  meaning  is  the  same.    See  see  §  65. 
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Appxhpix  VI. 


Extraordinary  powers  of  Court  («). 


Power  of  Court  ^^o.  The  Court  may,  after  it  has  made  an  order  for  winding  up  the 
to  summon  be-  company,  summon  {y)  before  it  any  officer  of  the  company  or  person  known 
^^^  ^*  S"?"*  ®^  suspected  to  have  in  his  possession  any  of  the  estate  or  effects  of  the 
bav^  property  company,  or  supposed  to  be  indebted  to  the  company,  or  any  person  whom 
of  company,  &c.  the  Court  may  deem  capable  of  giving  information  concerning  the  trade, 
[20  Yict  c.  47,  dealings,  estate,  or  effects  of  the  company ;  and  the  Court  may  require 
§  77.]  any  such  officer  or  person  to  produce  any  books,  papers,  deeds,  writings, 

or  other  documents  in  his  custody  or  power  relating  to  the  company ;  and 
if  any  person  so  summoned,  after  being  tendered  a  reasonable  sum  for  his 
expenses,  refuses  to  come  before  the  Court  at  the  time  appointed,  having 
no  lawful  impediment  (made  known  to  the  Court  at  the  time  of  its  sitting, 
and  allowed  by  it),  the  Court  may  cause  such  person  to  be  apprehended, 
and  brought  before  the  Court  for  examination ;  nevertheless  in  cases 
where  any  person  claims  any  lien  on  papers,  deeds,  or  writings  or  docu- 
ments produced  by  him,  such  production  shall  be  without  prejudice  to 
such  lien,  and  the  Court  shall  have  jurisdiction  in  the  \nnding  up  to 
determine  all  questions  relating  to  such  lien. 
Special  provi-  1 16.   This  section  contained  special  provisions  as  to  the  Court  of  the 

lions  as  to  Court  vice^warden  of  the  Stannaries.      It  was  repealed  by  the  Stannaries  Court 

of  tt^tlnmSes   ^^''^'^^  ^^'  ^®®^- 

„  .  ,.  ,  ■  117.  The  Court  may  examine  upon  oath,  either  by  word  of  mouth  or 
Bzamination  of  'a,        •   .  j.     *  •  v         i.a  t.  # 

parties  by  Court.  ^P^u  written  interrogatories,  any  person  appearmg  or  brought  before 

[20  Vict.  c.  47  ^^^^  ^^  manner  aforesaid  concerning  the  affairs,  dealings,  estate,  or 
§  7S.]  effects  of  the  company,  and  may  reduce  into  writing  the  answers  of  every 

such  person,  and  require  him  to  subscribe  the  same  (z). 
Power  to  arrest  118.  The  Court  may,  at  any  time  before  or  after  it  has  made  an  order 
contributory  for  winding  up  a  company,  upon  proof  being  given  that  there  is  probable 
abcmt  to  abscond,  Q^use  for  believing  that  any  contributory  (a)  to  such  company  is  about  to 
conceal  any  of  ^^^  ^®  United  Kingdom,  or  otherwise  abscond,  or  to  remove  or  conceal 
his  property.  any  of  his  goods  or  chattels,  for  the  purpose  of  evading  payment  of  calls, 
[21  Vict.  c.  14,  or  for  avoiding  examination  in  respect  of  the  affairs  of  the  company, 
§  1^*]  cause  such  contributory  to  be  arrested,  and  his  books,  papers,  monies, 

securities  for  monies,  goods,  and  chattels  to  be  seized,  and  him  and  them 
to  be  safely  kept  until  such  time  as  the  Court  may  order  {b). 
Powers  of  Court       ^^^'  '^J  Powers  by  this  Act  conferred  on  the  Court  shall  be  deemed 
cumulatiye.  to  be  in  addition  to  and  not  in  restriction  of  any  other  powers  subsisting 

either  at  law  or  in  equity,  of  instituting  proceedings  against  any  contri- 
butory, or  the  estate  of  any  contributory,  or  against  any  debtor  of  the 
company  for  the  recovery  of  any  call  or  other  sums  due  from  such  con- 
tributory, or  debtor,  or  his  estate;  and  such  proceedings  may  be 
'instituted  accordingly. 

(a;)  See,  also,  §§  117,  127,  165—168,  Companies  Winding-up  Act,  1890,  and 

and  the  Companies  (Winding-ap)  Act,  see  ante,  pp.  933  et  seq, 

1890,    §§   8,    10,   and   15,    and  ants,  (z)  See  atUe,  pp.  936  et  seq. 

pp.  927  et  seq,  (a)  Or    alleged    contributory.      See 

(y)  See  Rules,  1890,  r.  20  (e),  form  §  74. 

42,  and  Rules,  1892,  r.  3  (2),  and  Rules,  {b)  See  ante,  p.  938,  and  Rules,  1890, 

November,  1895.     Compare  §  8  of  the  r.  20  (e). 


25  &  26  VICT.  CAP.  89. — ^part  iv.  winding  up.  1289 


Enforcement  of  and  appeal  from  orders. 


Appbhbix  VI. 


120.  All  orders  made  by  the  Court  of  Chancery  in  England  or  Ireland  Power  to  enforce 
under  this  Act  may  be  enforced  in  the  same  manner  in  which  orders  of  orders. 

such  Court  of  Chancery  made  in  any  stiit  pending  therein  may  be  enforced ;  t^^  J^j®*'  ^'  ^^* 
and  for  the  purposes  of  this  part  of  this  Act  the  Court  of  the  vice- warden  ^  *'* 
of  the  Stannaries  (c)  shall,  in  addition  to  its  ordinary  powers,  have  the 
«ame  power  of  enforcing  any  orders  made  by  it  as  the  Court  of  Chancery 
in  England  has  in  relation  to  matters  within  the  jurisdiction  of  such 
Court;  and  for  the  last-mentioned  pui-poses  the  jurisdiction  of  the  vice- 
warden  of  the  Stannaries  shall  be  deemed  to  be  co-extensive  in  local  limits 
vrith  the  jurisdiction  of  the  Court  of  Chancery  in  England  (d). 

121.  Where  an  order,  interlocutor,  or  decree  has  been  made  in  Scotland  Power  to  order 
for  winding  up  a  company  by  the  Court,  it  shall  be  competent  to  the  g^*[[^^*^*^  ^^ 
Court  in  Scotland  during  session,  and  to  the  lord  ordinary  on  the  bills  ^jg  ^^ 
duiing  vacation,  on  production  by  the  liquidators  of  a  list  certified  bj"-  r22  vict.  c.  60, 
them  of  the  names  of  the  contributories  liable  in  payment  of  any  calls  §  5.] 

which  they  may  wish  to  enforce,  and  of  the  amount  due  by  each  con- 
tributory respectively,  and  of  the  date  when  the  same  became  due,  to 
pronounce  forthwith  a  decree  against  such  contributories  for  pa3rment  of 
the  sums  so  certified  to  be  due  by  each  of  them  respectively,  with  interest 
from  the  said  date  till  payment,  at  the  rate  of  five  pounds  per  centum  per 
annum,  in  the  same  way  and  to  the  same  effect  as  if  they  had  severally 
consented  to  registration  for  execution,  on  a  charge  of  six  days,  of  a  legal 
obligation  to  pay  such  calls  and  interest;  and  such  decree  may  be 
extracted  immediately,  and  no  suspension  thereof  shall  be  competent, 
except  on  caution  or  consignation,  unless  with  special  leave  of  the  Court 
or  lord  ordinary. 

122.  Any  order  made  by  the  Court  in  England  for  or  in  the  course  of  Order  made  in 
the  winding  up  of  a  company  under  this  Act  shall  be  enforced  in  Scotland  ^"^|*J^  *°  ^ 
and  Ireland  in  the  Courts  that  would  respectively  have  had  jurisdiction  in  ^^^^  and  Ire- 
respect  of  such  company  if  the  registered  office  of  the  company  had  been  iand  («). 
situate  in  Scotland  or  Ireland,  and  in  the  same  manner  in  all  respects  as  [22  Yict.  c.  60, 
if  such  order  had  been  made  by  the  Courts  that  are  hereby  required  to  §  12.] 
enforce  the  same;  and  in  like  manner  orders,  interlocutors,  and  decrees, 

made  by  the  Court  in  Scotland  (/)  for  or  in  the  course  of  the  winding  up 
of  a  company,  shall  be  enforced  in  England  and  Ireland,  and  orders  made 
by  the  Court  in  Ireland  for  or  in  the  course  of  winding  up  a  company  shall 
he  enforced  in  England  and  Scotland  by  the  Coiuts  which  would  respec- 
tively have  had  jurisdiction  in  the  matter  of  such  company  if  the  registered 
office  of  the  company  were  situate  in  the  division  of  the  United  Kingdom 
where  the  order  is  required  to  be  enforced,  and  in  the  same  manner  in  all 
respects  as  if  such  order  had  been  made  by  the  Court  required  to  enforce 
the  same  in  the  case  of  a  company  within  its  own  jurisdiction. 

(c)  The  jurisdiction  of  the  vice-war-  {d)  See  Rules,  1890,  rr.  20  (a)  et  acq., 

den's  Court  is  now  vested  in  the  County  and  ante,  pp.  948  et  seq. 

Court    of    Cornwall,     see    Stannaries  (e)  See  International  Pulp  atid  Paper 

Court  Abolition  Act,    1896,  and  the  Co,,   3    Ch.    D.    694,   and    Fontaine*a 

order  of  the  Lord  Chancellor  there-  case,  41  Ch.  D.  118. 

under,  printed  infra.     See,  too.  Com-  (/)  See  City  of  Olasgotc  Bank,  14 

panics  (Winding-up)   Act,  1890,    §   1  Ch.  D.  628. 
(6). 
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Apprndix  Vf. 

Mode  of  dealing 
with  orders  to 
be  enforced  by 
other  Courts. 

[22  Vict,  c  60, 
§13.] 


Appeals  from 
orders. 

[11  k  12  Vict. 
c.  45,  §§  101, 
102,  12  k  13 
Vict.  c.  108, 
§33.] 


Judicial  notice 
to  be  taken  of 
signature  of 
officers,  &c. 

[11  &  12  Vict 
c  .15,  §  111.] 


Special  commis- 
sioners for  taking 
evidence. 

[20  Vict.  c.  47. 
§  101.] 


123.  Where  any  order,  interlocutor,  or  decree  made  by  one  Court  is 
required  to  be  enforced  by  another  Court,  as  hereinbefore  provided,  an 
office  copy  of  the  order,  interlocutor,  or  decree  so  made  shall  be  produced 
to  the  proper  officer  of  the  Court  required  to  enforce  the  same,  and  the 
production  of  such  office  copy  shall  be  sufficient  evidence  of  such  order, 
interlocutor,  or  decree  having  been  made;  and  thereupon  such  last- 
mentioned  Court  shall  take  such  steps  in  the  matter  as  may  be  requisite 
for  enforcing  such  order,  interlocutor,  or  decree  in  the  same  manner  as  if 
it  were  the  order,  interlocutor,  or  decree  of  the  Court  enforcing  the  same. 

124.  Eehearings  of  (g)  and  appeals  from  any  order  or  decision  made  or 
given  in  the  matter  of  the  winding  up  of  a  company  by  any  Court  having 
jurisdiction  under  this  Act,  may  be  had  in  the  same  manner  and  subject 
to  the  same  conditions  in  and  subject  to  which  appeals  may  be  had  from 
any  order  or  decision  of  the  same  Court  in  cases  within  its  ordinary  juris- 
diction ;  subject  to  this  restriction,  that  no  such  rehearing  or  appeal  shall 
be  heard  unless  notice  of  the  same  is  given  within  three  weelLS  after  any 
order  complained  of  has  been  made  in  manner  in  which  notices  of  appeal 
are  ordinarily  given  according  to  the  practice  of  the  Court  appealed  from, 
unless  such  time  is  extended  bj'  the  Court  of  Appeal  (A). 

125.  In  all  proceedings  under  this  part  of  this  Act,  all  Courts,  judges, 
and  persons  judicially  acting,  and  all  other  officers,  judicial  or  ministerial, 
of  any  Court,  or  employed  in  enforcing  the  process  of  any  Court,  shall 
take  judicial  notice  of  the  signature  of  any  officer  of  the  Coiirts  of 
Chancery  or  Bankruptcy  in  England  or  in  Ireland,  or  of  the  Court  of 
Session  in  Scotland,  or  of  the  registrar  of  the  Court  of  the  vice-warden  of 
the  Stannaries  (f ),  and  also  of  the  official  seal  or  stamp  of  the  several  offices 
of  the  Courts  of  Chancery  or  Banltruptcy  in  England  or  Ireland,  or  of  the 
Court  of  Session  in  Scotland,  or  of  the  Court  of  the  vice-warden  of  the 
Stannaries,  when  such  seal  or  stamp  is  appended  to  or  impressed  on  any 
document  made,  issued,  or  signed  under  the  provisions  of  this  part  of  the 
Act,  or  any  official  copy  thereof  (iV). 

126.  The  commissimiers  of  the  Court  of  Bankruptcy  and{j)  the  judges  of 
the  Coimty  Courts  in  England  who  sit  at  places  more  than  twenty  miles 
from  the  General  Post  Office,  and  the  commissioners  of  bankrupt  and 
the  assistant  barristers  and  recorders  in  Ireland,  and  the  sheriffs  of 
coimties  in  Scotland,  shall  be  commissioners  for  the  purpose  of  taldng 
evidence  under  this  Act  in  cases  where  any  company  is  wound  up  in  any 
part  of  the  United  Kingdom  (A'),  and  it  shall  be  lawful  for  the  Court  to 
refer  the  whole  or  any  part  of  the  examination  of  any  witnesses  under 
this  Act  to  any  person  hereby  appointed  commissioner,  although  such 
commissioner  is  out  of  the  jurisdiction  of  the  Court  that  made  the  order  or 


{g)  As  to  rehearings,  aeeante,  p.  950. 

{h)  As  to  the  time  for  appeal,  see 
now  R.  S.  C,  Order  Iviii.,  rr.  9  and 
15  ;  iind  ante,  pp.  894,  949  etseq,,  995, 
and  1038.  The  proviso  at  the  end  of  this 
section  relating  to  the  remission  by 
the  Lord  Warden  of  the  Stannaries  of 
any  appeal  against  an  order  of  the  vice- 
warden  made  in  the  matter  of  a  winding 
up  to  the  Court  of  Appeal  in  Chancery 
wa.s  repealed  by  the  Stannaries  Court 


Abolition  Act,  1896. 

(i)  See,  now,  the  Stannaries  Court 
Abolition  Act,  1896,  and  the  Lord 
Chancellor's  order  under  that  Act^ 
printed  infra, 

(ii)  Sec,  too.  Rules,  1892,  r.  7. 

{j )  These  words  were  repealed  by  the 
Statute  Law  Revision  Act,  1875. 

{k)  See,  too.  Companies  (Winding- 
up)  Act,  1890,  §  8  (9). 
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decree  for  winding  up  the  company ;  and  every  sucli  commissioner  shall,  in  Appbndix  VL 
addition  to  any  power  of  summoning  and  examining  witnesses,  and  requir- 
ing  the  production  or  delivery  of  documents,  and  certifying  or  punishing 
defaults  hy  witnesses,  which  he  might  lawfully  exercise  as  a  commissioner 
of  the  Court  of  Bankruptcy  (/),  judge  of  a  County  Court,  commissioner  of 
bankrupt,  assistant  barrister,  or  recorder,  or  as  a  sheriff  of  a  county,  have 
in  the  matter  so  referred  to  him  all  the  same  powers  of  summoning  and 
examining  witnesses,  and  requiring  the  production  or  delivery  of  docu- 
ments, and  punishing  defaults  by  witnesses,  and  allowing  costs  and  charges 
and  expenses  to  witnesses,  as  the  Court  which  made  the  order  for  winding 
up  the  company  has ;  and  the  examination  so  taken  shall  be  returned  or 
reported  to  such  last-mentioned  Court  in  such  manner  as  it  directs. 

127.  The  Court  may  direct  the  examination  in  Scotland  of  any  person  Coart  may  order 
for  the  time  being  in  Scotland,  whether  a  contributory  of  the  company  or  the  examination 
not,  in  regard  to  the  estate,  dealings,  or  affairs  of  any  company  in  the  g«J>u!^  ^ 
course  of  being  wound  up,  or  in  regard  to  the  estate,  decJings,  or  affairs  of  rj2  &  is  Vict. 
any  person  being  a  contributory  of  the  company,  so  far  as  the  company  c.  108,  §  21.] 
may  be  interested  therein  by  reason  of  his  being  such  contributory ;  and 

the  order  or  commission  to  take  such  examination  shall  be  dii*ected  to  the 
sheriff  of  the  county  in  which  the  person  to  be  examined  is  residing  or 
happens  to  be  for  the  time ;  and  the  sheriff  shall  summon  such  person  to 
appear  before  him  at  a  time  and  place  to  be  specified  in  the  simimons  for 
examination  upon  oath  as  a  witness  or  as  a  haver,  and  to  produce  any 
books,  papers,  deeds,  or  documents  called  for  which  may  be  in  his  posses- 
sion or  power ;  and  the  sheriff  may  take  such  examination  either  orally  or 
upon  written  interrogatories  and  shall  report  the  same  in  writing  in  the 
usual  form  to  the  Court  and  shall  transmit  with  such  report  the  books, 
piBipers,  deeds,  or  documents  produced,  if  the  originals  thereof  are  required 
and  specified  by  the  order,  or  otherwise  such  copies  thereof  or  extracts 
therefrom,  authenticated  by  the  sheriff,  as  may  be  necessary ;  and  in  case 
any  person  so  summoned  faDs  to  appear  at  the  time  and  place  specified,  or 
appearing  refuses  to  be  examined,  or  to  make  the  production  required,  the 
sheriff  shall  proceed  against  such  person  as  a  witness  or  haver  duly  cited, 
and  failing  to  appear  or  refusing  to  give  evidence  or  make  production 
may  be  proceeded  against  by  the  law  of  Scotland :  and  the  sheriff  shall  be 
entitled  to  such  and  the  like  fees,  and  the  witness  shall  be  entitled  to  such 
and  the  like  allowances  as  sheriffs  when  acting  as  commissioners  under 
appointment  from  the  Court  of  Session,  and  as  witnesses  and  havers  are 
entitled  to  in  the  like  cases  according  to  the  law  and  practice  of  Scotland ; 
if  any  objection  is  stated  to  the  sheriff  by  the  witness,  either  on  the  ground 
of  his  incompetency  as  a  witness,  or  as  to  the  production  required  to  be 
made,  or  on  any  other  ground  whatever,  the  sheriff  may,  if  he  thinks  fit, 
report  such  objection  to  the  Court,  and  suspend  the  examination  of  such 
witness  until  such  objection  has  been  disposed  of  by  the  Court. 

128.  Any  affidavit,  affirmation,  or  declaration  required  to  be  sworn  or  Affidavits 
made,  imder  the  provisions  or  for  the  purposes  of  this  part  of  this  Act,  may  be  sworn, 
may  be  lawfully  sworn  or  made  in  Great  Britain  or  Ii'eland,  or  in  any  **^* »  ^fore 
colony,  island,  plantation,  or  place  under  the  dominion  of  her  Majesty  in  CourtM-^rHon. 
foreign  parts,  before  any  Court,  judge,  or  person  lawfully  authorised  to  fj2  &  13  Vict 
take  and  receive  affidavits,  affirmations,  or  declarations,  or  before  any  of  c.  108,  §  24.] 
her  Majesty's  consuls  or  vice-consuls,  in  any  foreign  parts  out  of  her 

(t)  See  note  0),  p.  1290. 
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Circumstances 
under  which 
compan.?  may  be 
wound  up 
Toluntarily. 

[20  Vict.  c.  47, 
§  102.] 


Gommencement 
of  voluDtary 
winding  up. 

[20  Vict.  c.  47, 
§64.] 

Effect  of  volun- 
tary winding  up 
on  status  of 
company. 

[20  Vict.  c.  47, 
§  104.] 


Notice  of  resolu 
tion  to  wind  np 
voluntarily. 

[20  Vict.  c.  47, 
§  103.] 

Consequences  of 
voluntary  wind- 
ing up. 

[20  Vict.  c.  47, 
§  104.] 
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Majesty's  dominions  (II) ;  and  all  Courts,  judges,  justices,  commissioners,  and 
persons  acting  judicially  shall  take  judicial  notice  of  the  seal  or  stamp  or 
sigoature  (as  the  case  may  be)  of  any  such  Court,  judge,  person,  consul, 
or  vice-consul  attached,  appended,  or  subscribed  to  any  such  affidavit, 
affirmation,  or  declaration,  or  to  any  other  document  to  be  used  for  the 
puii)oses  of  this  part  of  this  Act. 

Voluntary  winding  up  of  company  (m). 

129.  A  company  under  this  Act  may  be  wound  up  voluntarily, 

(1.)  Whenever  the  period,  if  any,  fixed  for  the  duration  of  the  com- 
pany by  the  articles  of  association  expires,  or  whenever  the  event, 
if  any  occurs,  upon  the  occurrence  of  which  it  is  provided  by 
the  articles  of  association  that  the  company  is  to  be  dissolved, 
and  the  company  in  general  meeting  has  passed  a  resolution 
i*equiring  the  company  to  be  wound  up  voluntarily : 
(2.)  Whenever  the  company  has  passed  a  special  resolution  requiring 

the  company  to  be  wound  up  voluntarily  {n) : 
(3.)  Whenever  the  company  has  passed  an  extraordinary  resolution 
to  the  effect  that  it  has  been  proved  to  their  satisfaction  that 
the  company  cannot,  by  reason  of   its  liabilities,   continue  its 
business,  and  that  it  is  advisable  to  wind  up  the  same  (o) : 
For  the  purposes  of  this  Act,  any  resolution  shall  be  deemed  to  be  extra- 
ordinary which  is  passed  in  such  manner  as  would,  if  it  had  been  confirmed 
by  a  subsequent  meeting,  have  constituted  a  s|)ecial  resolution,  as  herein- 
before defined  (p). 

130.  A  voluntary  winding  up  shall  be  deemed  to  commence  at  the 
time  of  the  passing  of  the  resolution  authorising  such  winding  up  [q), 

131.  Whenever  a  company  is  wound  up  voluntarily,  the  company  shall, 
from  the  date  of  the  commencement  of  such  winding  up,  cease  to  carry  on 
its  business,  except  in  so  far  as  may  be  required  for  the  beneficial  winding 
up  thereof,  and  all  transfers  of  shares,  except  transfers  made  to  or  with 
the  sanction  of  the  liquidators,  or  alteration  in  the  status  of  the  members 
of  the  company  taking  place  after  the  commencement  of  such  winding  up, 
shall  be  void  (r),  but  its  corporate  state  and  all  its  corporate  powers  shall, 
notwithstanding  it  is  otherwise  provided  by  its  regulations,  continue  until 
the  affairs  of  the  company  are  wound  up  («). 

132.  Notice  of  any  special  resolution  [t)  or  extraordinary  resolution 
passed  for  winding  upacompany  voluntarily  shall  be  given  by  advertisement 
as  respects  companies  registered  in  England  in  the  **  London  Gazette," 
as  respects  companies  registered  in  Scotland  in  the  **  Edinburgh  Gazette," 
and  as  respects  companies  registered  in  Ireland  in  the  *'  Dublin  Gazette." 

133.  The  following  consequences  shall  ensue  upon  the  voluntary 
winding  up  of  a  company: 

(1.)  The  property  of  the  company  shall  be  applied  in  satisfaction  of 


{II)  As  to  affidavits  proving  debts, 
see  Rule  Srd  Dec,  1892. 

(m)  See  §  199  (2)  and  anU,  pp.  1178 
et  seq, 

in)  See  §§  51,  53,  and  132. 

(o)  Soe  ante,  p.  1181,  and  as  to  adver- 
tisement of  the  I'esolution,  §  132. 

{p)  See  §  51. 


(q)  See  anU,  pp.  897,  1182. 

(r)  See  §  153,  and  ante,  pp.  889,  907. 
and  as  to  transfers,  pp.  1130  and  1134, 
1135. 

{8)  See  §§  142,  143,  and  ante, 
pp.  1183  and  1192. 

(I)  See,  too,  §  53. 
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its  liabilitiee  pari  passu  (u),  and,  subject  thereto,  shall,  unless  it    Appkkdix  VI« 
be  otherwise  provided  by  the  regulations  of  the  company,  be 
distributed  amongst  the  members,  according  to  their  rights  and 
interests  in  the  company : 
(2.)  Liquidators  shall  be  appointed  for  the  purpose  of  winding  up  the 

affairs  of  the  company  and  distributing  the  property  : 
(3.)  The  company  in  general  meeting  shall  appoint  such  persons  or 
person  as  it  thinks  fit  to  be  liquidators  or  a  liquidator,  and  may 
fix  the  remuneration  to  be  paid  to  them  or  him  {x) : 
(4.)  If  one  person  only  is  appointed,  all  the  provisions  herein  contained 

in  reference  to  sevei'al  liquidators  shall  apply  to  him : 
(5.)  Upon  the  appointment  of  liquidators,   all  the   power  of  the 
directors  shall  cease,  except  in  so  far  as  the  company  in  general 
meeting  or  the  liquidators  may  sanction  the  continuance  of  such 
powers  (y) : 
(6.)  When  several  liquidators  are  appointed,   every  power  hereby 
given  may  be  exercised  by  such  one  or  more  of  them,  as  may  be 
determined  at  the  time  of  their  appointment,  or  in  default  of 
such  determination  by  any  number  not  less  than  two  : 
(7.)  The  liquidators  may,  without  the  sanction  of  the  Court,  exercise 

all  powers  by  this  Act  given  to  the  offia'al  liquidator  («) : 
(8.)  The  liquidators  may  exercise  the  powers  hereinbefore  given  to 
the  Court  of  settling  the  list  of  contributories  of  the  company ; 
and  any  list  so  settled  shall  be  primd  facte  evidence  of  tiie 
liability  of  the  persons  named  therein  to  be  contributories  (a) : 
(9.)  The  liquidators  may  at  any  time  after  the  passing  of  the  resolu- 
tion for  winding  up  the  company,  and  before  they  have  ascertained 
the  sufficiency  of  the  assets  of  the  company,  call  on  all  or  any  of 
the  contributories  for  the  time  being  settied  on  the  list  of  con- 
tributories to  the  extent  of  their  liability  to  pay  all  or  any  sums 
they  deem  necessary  to  satisfy  the  debts  and  liabilities  of  the 
company,  and  the  costs,  charges,  and  expenses  of  winding  it  up, 
and  for  the  adjustment  of  the  rights  of  the  contributories  amongst 
themselves ;  and  the  liquidators  may  in  making  a  call  take  into 
consideration  the  probability  that  some  of  the  contributories 
upon  whom  the  same  is  made  may  partly  or  wholly  fail  to  pay 
their  respective  portions  of  the  same  {b) : 
(10.)  The  liquidators  shall  pay  the  debts  of  the  company,  and  adjust 

the  right  of  the  contributories  amongst  themselves  (c). 
134.  Where  a  company  limited  by  guarantee,  and  having  a  capital  Effect  of  winding 
divided  into  shares,  is  being  woimd  up  voluntarily,  any  share  capital  that  "P  °^  ^^^^ 
may  not  have  been  called  up  shall  be  deemed  to  be  assets  of  the  company,  <»P^*«  <>. J^" 

(m)  See  §  169.  and  ante,  p.  1190,  and  and  Companies  (Winding-up)  Act,  1890,  ^^  «"*^'^'«®- 

as  to  preferential  debts,  see  pp.  998,  §§12  and  13,  and  anU,  pp.  978  et  seq. 
et  seq.  {a)  See   §§   98,  99,  and  Companies 

(jp)  See  §§  185  and  140,  141,  and  (Winding-np)  Act,  1890,  §18,  and  a^i/c, 

antCf  pp.  llSZet  seq.  pp.  1034  et  seq, 

{y)  This  is  so  in  a  winding  np  by  the  (6)  See,  also,  §  102,  and  arite,  p.  1191. 

Court,  though  there  is  no  express  pro-  (c)  Compare  §  109,  where  the  words 

vision  in  that    case  ;  see   Fowler  v.  are  different  but  the  meaning  the  same. 

Broad: s  Night  Light  Co,  [1893],  1  Ch.  See  BridgetmUer   Navigation  Co.,   39 

724.     See,  too,  aiUe,  p.  1184.  Ch.  D.  p.  21,  and  Birch  v.  Ci-opper,  14 

(s)  See  §§  96,  188,  139,  169,  160,  App.  Ca.  p.  644. 
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Apprndix  VI.        146.  Where  a  company  is  in  course  of  being  wound  up  voluntarily, 

Z  7Z    T~  and  proceedings  are  taken  for  the  purpose  of  having  the  same  wound  up 

to  adopt  proceed-  ^7  ^^®  Court,  the  Court  may,  if  it  thinks  fit,  notwithstanding  that  it 

ings  of  Toluntary  makes  an  order  directing  the  company  to  be  wound  up  by  the  Court,  pro- 

winding  up.         yi^jg  [j^  such  order  or  in  any  other  order  for  the  adoption  of  all  or  any  of 

[21  Vict.  c.  14,    tij0  proceedings  taken  in  the  course  of  the  voluntary  winding  up  (q), 
§  19.] 


Winding  up  subject  to  the  supervision  of  the  Court  (r). 

Power  of  Court  1^^'  ^'^©n  a  resolution  has  been  passed  by  a  company  to  wind  up 
to  direct  volun-  voluntarily,  the  Court  may  make  an  order  directing  that  the  voluntary 
tary  winding  up  winding  up  should  continue,  but  subject  to  such  supervision  of  the  Court, 
to  continue  sub-  ^^^  ^^^  ^^^  liberty  for  creditors,  contributories,  or  others,  to  apply  to 
vision  of  Court.  ^^  Court,  and  generally  upon  such  terms  and  subject  to  such  conditions 
[21  Vict.  c.  14     ^^  *^®  Court  thinks  just  («). 

§  19.]  148.  A  petition,  praying  wholly  or  in  part  that  a  voluntary  winding  up 

Kffect  of  petition  should  continue,  but  subject  to  the  supervision  of  the  Court,  and  which 
for  w)ntinuance  winding  up  is  hereinafter  referred  to  as  a  winding  up  subject  to  the  super- 
W^ta  "^  vision  of  the  Court,  shall,  for  the  purpose  of  giving  jurisdiction  to  the 
buperrision.  Court  over  suits  and  actions,  be  deemed  to  be  a  petition  for  winding  up 
[22  Vict.  c.  60,    the  company  by  the  Court  (t). 

§  2.]  149.  The  Court  may,  in  determining  whether  a  company  is  to  be  wound 

Court  may  have  up  altogether  by  the  Court,  or  subject  to  the  supervision  of  the  Court  in 
regard  to  wishes  ^^^  appointment  of  liquidator  or  liquidators,  and  in  all  other  matters 
r  or-^   "  relating  to  the  winding  up  subject  to  supervision,  have  regard  to  the 

U  2  ]^3  ?'      *    wishes  of  the  creditors  or  contributories  as  proved  to  it  by  any  sufficient 

evidence,  and  may  direct  meetings  of  the  creditors  or  contributories  to  be 
summoned,  held,  and  regulated  in  such  manner  as  the  Court  directs  for 
the  purpose  of  asceiioining  their  wishes,  and  may  appoint  a  person  to  act 
as  chairman  of  any  such  meeting,  and  to  report  the  result  of  such  meet- 
ing to  the  Court:  in  the  case  of  creditors  regard  shall  be  had  to  the  value 
of  the  debts  due  to  each  creditor,  and  in  the  case  of  contributories  to  the 
number  of  votes  conferred  on  each  contributory  by  the  regulations  of  the 
company  (m). 
P        t«  r    rf        ^^^'  ^^'^^^  *"^y  order  is  made  by  the  Court  for  a  winding  up  subject 
to^appoint  addi-  t<^  t^®  supervision  of  the  Court,  the  Court  may,  in  such  order  or  in  any 
tionalliquidatora  subsequent  order,  appoint  any  additional  liquidator  or  liquidators;  and 
in  winding  up      ^^y  liquidators  so  appointed  by  the  Court  shall  have  the  same  powers,  be 
subject  to  super-  g^j^j^^j^  ^  ^^  same  obligations,  and  in  all  respects  stand  in  the  same 
r'^**V*         60     P^^sition  as  if  they  had  been  appointed  by  the  company ;  the  Court  may 
I  g  1      '  ^'      '    from  time  to  time  remove  any  liquidators  so  appointed  by  the  Court, 


(q)  See  Taurine  Co,,  26  Ch.  D.  118, 
p.  139,  and  ante,  p.  897. 

(r)  See  ante,  pp.  1193  et  seq. 

{s)  For  form  of  order,  see  Rules,  1890, 
form  19,  and  for  a  special  form,  see 
JFatsoii  and  Sons,  Ld,  [1891],  2  Ch.  55, 
and  anU,  pp.  1196,  1197.  As  to  who 
may  petition,  and  as  to  "or  others  "  see 
Pen  y  Van  Colliery  Co.,  6  Ch.  D.  477. 

{t)  See  §  85  and  §  151  ;  and  as  to  the 


petition,  see  Rules,  1890,  rr.  33-37,  and 
Rules,  1892,  it.  18-24,  and  see  anie^ 
pp.  882  et  seq,,  and  pp.  906  et  seq. 

(u)  See  Rules,  1862.  rr.  45-47,  Rules, 
1892,  r.  17.  In  acompnlsory  winding 
up  compare  §  91  and  Comp.  (Winding- 
up)  Act,  1890,  §§  6  and  23,  and  Rules, 
1890,  rr.  47  et  seq.,  and  Rules,  1892, 
r.  25. 
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and  fill  up  any  vacancy  occasioned  by  such  removal,  or  by  death  or    Appendix  VI. 
resignation  (v).  ~^ 

151.  Where  an  order  is  made  for  winding  up,  subject  to  the  supervision  Effect  of  order 
of  the  Court,  the  liquidators  appointed  to  conduct  such  winding  up  may,  o^  Co«rt  for 
subject  to  any  restrictions  imposed  by  the  Court,  exercise  all  their  powers,  r^J^ie^^to^ 
without  the  sanction  or  intervention  of  the  Court,  in  the  same  manner  as  supervision. 

if  the  company  were  being  wound  up  altogether  voluntarily ;  but,  save  as  [22  Vict.  c.  60, 
aforesaid,  any  order  made  by  the  Court  for  a  winding  up,  subject  to  the  §  4.] 
su})ervision  of  the  Court,  shall  for  all  purposes,  including  the  staying  of 
actions,  suits,  and  other  proceedings,  be  deemed  to  be  an  order  of  the  Court 
for  winding  up  the  company  by  the  Court  (x) ,  and  shall  confer  full  authority 
on  the  Court  to  make  calls,  or  to  enforce  calls  made  by  the  liquidators,  and 
to  exercise  aU  other  powers  which  it  might  have  exercised  if  an  order  had 
been  made  for  winding  up  the  company  altogether  by  the  Court ;  and  in  the 
construction  of  the  provisions  whereby  the  Court  is  empowered  to  direct 
any  act  or  thing  to  be  done  to  or  in  favour  of  the  official  liquidators  (y), 
the  expreesion  official  liquidators  shall  be  deemed  to  mean  the  liquidators 
conducting  the  winding  up  subject  to  the  supervision  of  the  Court  (z). 

152.  Where  an  order  has  been  made  for  the  winding  up  of  a  company  Appointment  m 
subject  to  the  supervision  of  the  Court,  and  such  order  is  afterwards  super-  certain  cases  of 
seded  (a)  by  an  order  directing  the  company  to  be  wound  up  compulsorily,  T°*^'^*^''^ij!^''*" 
the  Court  may  in  such  last-mentioned  order,  or  in  any  subsequent  order,  official  liqui- 
appoint  the  voluntary  liquidators  or  any  of  them,  either  provisionally  or  dators. 
permanently,  and  either  with  or  without  the  addition  of  any  other  persons,  [22  Vict.  c.  60, 
to  be  official  liquidators  (aa).  §  8.] 

Supplemental  provisions, 

153.  Where  any  company  is  being  wound  up  by  the  Court  or  subject  Dispositions  of 
to  the  supervision  of  the  Court,  all  dispositions  of  the  property,  effects,  Pjopertyj  &c., 
and  things  in  action  of  the  company,  and  every  transfer  of  shares,  or  m^^mentof  tlis 
alteration  in  the  status  of  the  members  of  the  company  made  between  the  winding  up  to  be 
commencement  of  the  winding  up  (/))  and  the  order  for  winding  up,  shall,  void. 

unless  the  Court  otherwise  orders,  be  void  (c).  [20  Vict.  c.  47, 

154.  Where  any  company  is  being  wound  up,  all  books,  accounts,  and  §  ^^-1 
documents  of  the  company  and  of  the  liquidators  shall,  as  between  the  '^®  books  of*^® 
contributories  of  the  company  (^i),  he  primd  facie  evidence  of  the  truth  of  evidence. 

all  matters  purporting  to  be  therein  recorded  (c).  rgo  Vict.  c.  47 

155.  Where  any  company  has  been  wound  up  under  this  Act  and  is  §  81.] 

about  to  be  dissolved,  the  books,  accounts,  and  documents  of  the  company  Disposal  of 

and  of  the  liquidators  (ee)  may  be  disposed  of  in  the  following  way;  that  is  books,  aocoonts, 

and  docoments 
(v)  See,  also,  §  141.  D.  250,  and  ante,  p.  898.  of  the  company. 

{x)  But    see    Comp.    (Winding-up)  {aa)  See  ante,  p.  1283,  note  (n),  and 

Act,  1890,  §  81  (2).  pp.  1197,  1198. 

(y)  ^eoanle,  p.  1288,  note  (w).  {b)  See  §§  84  and  130. 

(2)  See,   as   to    this    section,    ante,  (c)  See,  also,  §§  181,  163,  164,  and 

p.  1196;  as  to  the  commencement  of  the  as  to  dealings  with  property,  p.  899; 

winding  up,  pp.  897  and  1197  ;  as  to  as  to  transfers  of  sliares,  pp.  1128  etaeq. 
staying  actions,   &c.,   p.   907  ;    as  to  {d)  And  alleged  contributories,  see 

compromises,  &c.,  §§  159  and  160.  §  74. 

(a)  As  to  how  far  a  comimlsoiy  order  («)  See  anU,  p.  974. 

supersedes  a  voluntary  winding  up,  see  (ee)  See  as  to  the  liquidators'  books, 

Thatnaa  v.  Patent  Lionite  Co.,  17  Oh.  ante,  p.  974,  and  Rules,  1890,  r.  141. 
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apprnmx  vr. 


Inspection  of 
books. 

[22  Vict  c.  60, 
§7.] 


Power  of  assignee 
to  tfue  and  be 
soed. 

Debts  and  claims 
of  all  descriptions 
to  be  proved. 


Power  to  make 
oompromisesj&c., 
with  creditors. 

[22  Vict.  c.  60, 
§10.] 


Power  to  make 
compromises 
contribntories 
and  debtors. 


to  say,  where  the  company  has  been  wound  up  by  or  subject  to  the  super- 
vision of  the  Court,  in  such  way  as  the  Court  directs,  and  where  the  com- 
pany has  been  wound  up  voluntarily,  in  such  way  aa  the  company  by  an 
extraordinary  resolution  directs ;  but  after  the  lapse  of  five  years  from  the 
date  of  such  dissolution,  no  responsibility  shall  rest  on  the  company,  or 
the  liquidators,  or  any  one  to  whom  the  custody  of  such  books,  accounts, 
and  documents  has  been  committed,  by  reason  that  the  same,  or  any  of 
them,  cannot  be  made  forthcoming  to  any  party  or  parties  claiming  to  be 
interested  therein  (/). 

156.  Where  an  order  has  been  made  for  winding  up  a  company  by  the 
Court,  or  subject  to  the  supervision  of  the  Court,  the  Court  may  make 
such  order  for  the  inspection  by  the  creditors  and  contribntories  of  the 
company  of  its  books  and  papers  as  the  Court  thinks  just ;  and  any  books 
and  papers  in  the  possession  of  the  company  may  be  inspected  by  creditors 
or  contribntories,  in  conformity  with  the  order  of  the  Court,  but  not  further 
or  otherwise  (g), 

157.  Any  person  to  whom  any  thing  in  action  belonging  to  the  com- 
pany is  assigned,  in  pursuance  of  this  Act,  may  bring  or  defend  any  action 
or  suit  relating  to  such  thing  in  action  in  his  own  name. 

158.  In  the  event  of  any  company  being  woimd  up  under  this  Act,  all 
debts  payable  on  a  contingency,  and  all  claims  against  the  company, 
present  or  future,  certain  or  contingent,  ascertained  or  sounding  only  in 
damages,  shall  be  admissible  to  proof  against  the  company,  a  just  estimate 
being  made,  so  far  as  is  possible,  of  the  value  of  all  such  debts  or  claims, 
as  may  be  subject  to  any  contingency  or  sound  only  in  damages,  or  for 
some  other  reason  do  not  bear  a  certain  value  (h). 

159.  The  liquidators  may,  with  the  sanction  of  the  Court  (t),  where  the 
company  is  being  wound  up  by  the  Court  or  subject  to  the  supervision  of 
the  Court,  and  with  the  sanction  of  an  extraordinary'  resolution  (k)  of  the 
company,  where  the  company  is  being  wound  up  altogether  voluntarily, 
pay  any  classes  of  creditors  in  full,  or  make  such  compromise  or  other 
arrangement  as  the  liquidators  may  deem  expedient  with  creditors  or 
persons  claiming  to  be  creditors,  or  persons  having  or  alleging  themselves 
to  have  any  claim,  present  or  future,  certain  or  contingent,  ascertained  or 
sounding  only  in  damages  against  the  company,  or  whereby  the  company 
may  be  rendered  liable  (/). 

160.  The  liquidators  may,  with  the  sanction  of  the  Court  (m)  where  the 
company  is  being  wound  up  by  the  Court  or  subject  to  the  supervision  of 
the  Court,  and  with  the  sanction  of  an  extraordinary  resolution  (n)  of  the 
company  where  the  company  is  being  wound  xip  altogether  voluntarily. 


(/)  As  to  right  of  litigants  to  compel 
the  production  of  these  books  by  the 
liquidator,  see  London  and  Yorkshire 
Bank  v.  Cooper,  16  Q.  B.  I).  473. 

{g)  See  ante,  p.  975. 

(h)  See  as  to  insolvent  companies 
Judicature  Act,  1875,  §  10,  and  Bank- 
ruptcy Act,  1883,  §  37  (3),  and  ante, 
pp.  1001  et  seq,  ;  and  as  to  aunuities  and 
policies,  Life  Ass.  Comp.  Act,  1872, 
ante,  pp.  1019,  1020. 

(i)  Or  in  a  compulsory  winding  up 


with  the  sanction  of  the  committee  of 
inspection, bee  Companies  (Winding-up) 
Act,  1890,  §  12.  In  a  winding  up 
subject  to  supei*vi8ion,  see  Rules,  1862, 
r.  49,  and  Rules,  1892,  r.  17. 

(Jt)  See     129. 

(Z)  See  ante,  pp.  984  et  seq.,  and  1187. 

(m)  Or  in  a  compulsory  winding  up 
with  the  sanction  of  the  committee  of 
inspection,  see  Comp.  (Winding-up) 
Act,  1890,  §  12. 

(fi)  See  §  129. 
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compromise  all  calls  and  liabilities  to  calls,  debts,  and  liabilities  capable    Appendix  VI. 
of  resulting  in  debta,  and  all  claims,  whether  present  or  future,  certain  or  [22  Vict,  c  60 
contingent,  ascertained  or  sounding  only  in  damages,  subsisting  or  sup-  §  19.] 
posed  to  subsist  between  the  company  and  any  contributory  or  alleged 
contributory,  or  other  debtor  or  person  apprehending  liability  to  the  com- 
pany, and  all  questions  in  any  way  relating  to  or  affecting  the  assets  of 
the  company  or  the  winding  up  of  the  company,  upon  the  receipt  of  such 
sums,  payable  at  such  times,  and  generally  upon  such  terms  as  may  be 
agreed  upon,  with  power  for  the  liquidators  to  take  any  security  for  the 
discharge  of  such  debts  or  liabilities,  and  to  give  complete  discharges  in 
respect  of  all  or  any  such  calls,  debts,  or  liabUities  (0). 

161.  Where  any  company  is  proposed  to  be  or  is  in  the  course  of  being  Power  for  liqui- 
wound  up  altogether  voluntarily,  and  the  whole  or  a  portion  of  its  business  <1**<*™  *JJ  accept 
or  property  is  proposed  to  be  transferred  or  sold  to  another  company,  the  congideration  for 
liquidators  of  the  first-mentioned  company  may,  with  the  sanction  of  a  sale  of  property 
special  resolution  {p)  of  the  company  by  whom  they  were  appointed,  to  another 
conferring  either  a  general  authority  on  the  liquidators,  or  an  authority  <'<*™I^'^y' 
in  respect  of  any  particular  arrangement,  receive  in  compensation  or  part  t  J^i     ^' 
compensation  for  such  transfer  or  sale,  shares,  policies,  or  other  like  in- 
terests in  such  other  company,  for  the  purpose  of  distribution  amongst  the 
members  of  the  company  being  wound  up,  or  may  enter  into  any  other 
arrangement  whereby  the  members  of  the  company  being  wound  up  may, 
in  lieu  of  receiving  cash,  shares,  policies,  or  other  like  interests,  or  in 
addition  thereto,  participate  in  the  profits  of  or  receive  any  other  benefit 
from  the  purchasing  company ;  and  any  sale  made  or  arrangement  entered 
into  by  the  liquidators  in  pursuance  of  this  section  shall  be  binding  on 
the  members  of  the  company  being  wound  up ;  subject  to  this  proviso,  that 
if  any  member  of  the  company  being  wound  up,  who  has  not  voted  in 
favour  of  the  special  resolution  passed  by  the  company  of  which  he  is  a 
member  at  either  of  the  meetings  held  for  passing  the  same,  expresses  his 
dissent  from  any  such  special  resolution  in  writing  addressed  to  the  liqui- 
dators or  one  of  them,  and  left  at  the  registered  oflice  of  the  company  not 
later  than  seven  days  after  the  date  of  the  meeting  at  which  such  special 
resolution  was  passed  (7),  such  dissentient  member  may  require  the  liqui- 
dators to  do  one  of  the  following  things  as  the  liquidators  may  prefer ;  that 
is  to  say,  either  to  abstain  from  carrying  such  resolution  into  effect,  or  to 
])urchase  the  interest  held  by  such  dissentient  member  at  a  price  to  be 
determined  in  manner  hereinafter  mentioned,  such  purchase-money  to  bo 
paid  before  the  company  is  dissolved,  and  to  be  raised  by  the  liquidators 
in  such  manner  as  may  be  determined  by  special  resolution ;  no  speciul 
i*esolution  shall  be  deemed  invalid  for  the  pui'poses  of  this  section  by  reason 
that  it  is  passed  antecedently  to  or  concurrently  with  any  resolution  for 
winding  up  the  company,  or  for  appointing  liquidators ;  but  if  an  order  be 
made  within  a  year  for  winding  up  the  company  by  or  subject  to  the 
supervision  of  the  Court,  such  resolution  shall  not  be  of  any  validity  unless 
it  is  sanctioned  by  the  Court  (r). 

162.  The  price  to  be  paid  for  the  purchase  of  the  interest  of  anv  Mode  of  deter- 
mining price. 
(0)  See  §§  136, 137  ;   33  &  34  Vict       Bull,  13  Ch.  D.  808. 

c.    104,   §  2,  and   Conip.  Act,    1900,  (r)  See,  as  to  transfers  of  business 

§  24,  ante,  pp.  984  et  acq.,  and  1187.  under  §§  161  and  162,  atite,  pp.  1189, 

(p)  See  §  51.  1190,  and  1203  et  seq.    The  sanction 

{q)  Union  Bank  of  Kingston-upon-  must  be  given  by  or  after  the  order  to 
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Certain  attach- 
ments, &c.,  to 
be  void. 

[20  Vict.  c.  47, 
§80.] 

Krandulent  pre- 
ference. 

[20  Viet.  c.  47, 

§76.] 


Power  of  Court 
to  adjudicate 
against  delin- 
quent  directors 
and  officers. 


Penalty  on 
falsification  of 
books. 


dissentient  member  may  be  determined  by  agreement ;  but  if  the  parties 
dispute  about  the  same,  such  dispute  shaU  be  settled  by  arbitration,  and 
for  the  purposes  of  such  arbitration  the  provisions  of  *'The  Companies 
Clauses  Consolidation  Act,  1845,"  with  respect  to  the  settlement  of  disputes 
by  arbitration  («),  sluill  be  incorporated  with  this  Act;  and  in  the  con- 
struction of  such  provisions  this  Act  shall  be  deemed  to  be  the  special  Act, 
and  the  '*  company  *'  shall  mean  the  company  that  is  being  wound  up,  and 
any  appointment  by  the  said  incorporated  provisions  directed  to  be  made 
under  the  hand  of  the  secretary,  or  any  two  of  the  directors,  may  be  made 
luider  the  hand  of  the  liquidator,  if  only  one,  or  any  two  or  more  of  the 
liquidators  if  more  than  one. 

163.  Where  any  company  is  being  wound  up  by  the  Court  or  subject 
to  the  supervision  of  the  Court,  any  attachment,  sequestration,  distress,  or 
execution  put  in  force  against  the  estate  or  effects  of  the  company  after  the 
commencement  of  the  winding  up  shall  be  void  to  all  intents  (t), 

164.  Any  such  conveyance,  mortgage,  delivery  of  goods,  payment,  execu- 
tion, or  other  act  relating  to  property  as  would,  if  made  or  done  by  or 
against  any  individual  trader,  be  deemed  in  the  event  of  his  bankruptcy  to 
have  been  made  or  done  by  way  of  undue  or  fraudulent  preference  of  the 
creditors  of  such  trader,  shall,  if  made  or  done  by  or  against  any  company, 
be  deemed,  in  the  event  of  such  company  being  wound  up  under  this 
Act,  to  have  been  made  or  done  by  way  of  undue  or  fraudulent  preference 
of  the  creditors  of  such  company,  and  shall  be  invalid  accordingly  (u) ;  and 
for  the  purposes  of  this  section  the  presentation  of  a  petition  for  winding 
up  a  company  shall  in  the  case  of  a  company  being  wound  up  by  the  Court 
or  subject  to  the  supervision  of  the  Court,  and  a  resolution  for  winding  up 
the  company  shall  in  the  case  of  a  voluntary  winding  up,  be  deemed  to 
correspond  with  the  act  of  bankruptcy  in  the  case  of  an  individual  trader : 
and  any  conveyance  or  assignment  made  by  any  company  formed  under 
this  Act  of  all  its  estate  and  effects  to  trustees  for  the  benefit  of  all  its 
creditors  shall  be  void  to  all  intents. 

165.  Where  J  in  the  course  of  the  winding  up  of  any  company  under  this 
Acty  it  appears  that  any  past  or  present  director ^  manager,  official,  or  other 
liquidator^  or  any  officer  of  such  company,  lias  misajfplied  or  retained  in  his 
own  hands  or  become  liable  or  accountable  for  any  monies  of  the  company,  or 
been  guilty  of  any  misfeasance  or  breach  of  trust  in  relation  to  the  company, 
ihv  Court  may,  on  the  application  of  any  liquidator,  or  of  any  creditor  or 
contributory  of  the  company,  notioithstanding  that  the  offence  is  one  for  which 
the  offender  is  criminally  responsible,  examine  into  the  conduct  of  such  director, 
manager,  or  other  officer,  and  compel  him  to  repay  any  numies  so  misapplied 
or  retained,  or  for  tvhich  he  has  become  liable  or  accountable,  together  with 
interest  after  such  rate  as  the  Court  thinks  Just,  or  to  contribute  such  sums  of 
money  to  the  assets  of  the  company  by  way  of  compensation  in  respect  ofsuchmiS' 
application, retainer, misfeasance, or  breach  oftrust,as  the  Court  thinlcsjust  («). 

166.  If  any  director,  officer,  or  contiibutory  of  any  company  wound  up 


wind  up  the  company  by  or  under  the 
supervision  of  the  Court.  Callao  Bis 
Co.,  42  Ch.  D.  169. 

(s)  8  &  9  Vict.  c.  16,  §§  128—134, 
and  aiUe,  i»p.  1189  and  1206. 

(0  See,  also,  §§  84,  85,  87,  197, 198, 
201,  202,  and  see  ante,  pp.  905  et  seq. 


(«)  See  ante,  pp.  901,  902. 

{x)  This  section  has  been  repealed  as 
to  England  and  Wales  by  the  Comp. 
(Windiisg-up)  Act,  1890,  §  38,  and  re- 
placed by  §  10  of  tliat  Act.  See  ante^ 
pp.  940  ct  seq. 
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under  this  Act  destroys,  mutilates,  alters,  or  falsifies  any  books,  papers,    Appsndtx  VI. 
writings,  or  securities,  or  makes  or  is  privy  to  the  making  of  any  false  or  r2o  Vict  c  47 
fraudulent  entry  in  any  register,  book  of  account,  or  other  document  §  79.]   *   * 
belonging  to  the  company  with  intent  to  defraud  or  deceive  any  person, 
every  person  so  offending  shall  be  deemed  to  be  guilty  of  a  misdemeanor, 
and  upon  being  convicted  shall  be  liable  to  imprisonment  for  any  term  not 
exceeding  two  years,  with  or  without  hard  labour  {y), 

167.  Where  anj'  order  is  made  for  winding  up  a  company  by  the  Court  Prosecution  of 
or  subject  to  the  supervision  of  the  Court,  if  it  appears  in  the  course  of  delinquent  di- 
Buch  winding  up  that  any  past  or  present  director,  manager,  officer,  or  ^^  ^^  of  wind - 
member  of  such  company  has  been  guilty  of  any  offence  in  relation  to  the  ing  np  by  Court, 
company  for  which  he  is  criminally  responsible  (z),  the  Court  may,  on  the  [22  Vict.  c.  60, 
application  of  any  person  interested  in  such  winding  up  (a),  or  of  its  own  §  20.] 
motion,  direct  the  official  (6)  liquidators,  or  the  liquidators  (as  the  case  may 

be),  to  institute  and  conduct  a  prosecution  or  prosecutions  for  such  o£fence, 
and  may  order  the  costs  and  expenses  to  be  paid  out  of  the  assets  of  the 
company. 

168.  Where  a  company  is  being  wound  up  altogether  voluntarily,  if  it  Prosecution  of 
appear  to  the  liquidators  conducting  such  winding  up  that  any  past  or  pre-  delinquent  di- 
Bent  director,  manager,  officer,  or  member  of  such  company  has  been  guilty  '^*°"»  *5^'»  "^ 
of  any  offence  in  I'elation  to  the  company  for  which  he  is  criminally  binding  up. 
responsible,  it  shall  be  lawful  for  the  liquidators,  with  the  previous  sanction  r22  Vict,  c  60, 
of  the  Court (c),  to  prosecute  such  offender;  and  all  expenses  properly  §21.] 
incurred  by  them  in  such  prosecution  shall  be  payable  out  of  the  assets  of 

the  company  in  priority  to  all  other  liabilities. 

169.  If  any  person,  upon  any  examination  upon  oath  or  affirmation  Penalty  on 
authorised  under  this  Act,  or  in  any  affidavit,  deposition,   or  solemn  perjury, 
affirmation  in  or  about  the  winding  up  of  any  company  imder  this  Act,  [11  &  12  Vict 
or  otherwise  in  or  about  any  matter  arising  under  this  Act,  wilfully  and  c-  45,  §  118.] 
corruptly  gives  false  evidence,  he  shall,  upon  conviction,  be  liable  to  the 
penalties  of  wilful  perjury. 

Power  of  Courts  to  make  ruf^e, 

170.  This  section  authorised  the  Lord  Chancellor  to  make  rules  concerning  Power  of  Lord 

the  mode  of  proceeding  to  be  had  for  winding  up  a  company  in  the  Court  of  Chancellor  of 

Chancery,  and  enacted  that  until  such  rules  were  made  the  general  practice  of  ^^^  Bntam  to 

in&lcfi  rulefi 
the  Court  of  Chancery^  including  the  practice  hitherto  in  use  in  winding  up  ^^^  „.       '  .- 

companieSy  should,  so  far  as  the  saine  was  apjtlicable  and  not  incojisistent  §  95^  ^nd  22 

toith  this  Act,  apjdy  to  all  proceedings  for  winding  up  a  company  {d).  Vict.  c.  60, 

171.  In  Scotland,  the  Court  of  Session  may  make  such  rules  concerning  ^  ^^'l 

the  mode  of  winding  up  as  may  be  necessary  by  act  of  sederunt ;  but,  Power  of  Court 
until  such  rules  are  made,  the  general  practice  of  the  Court  of  Session  in  ^  ^^a]}^ 

{y)  See,    also,    Comp.  Act,  1900,  §  (c)  Rules,  1862,  r.  51,   and  Rules,  ™*^®  ^^■ 

28,  and  24  k  25  Vict.  c.  96,  §  83,  anU,  1892,  r.  17,  and  ante,  p.  1187. 

pp.  626  et  acq.  {d)  See    Comp.    Act,    1867,    §  20, 

(z)  See  24  k  25  Vict.  c.  96,  §§  82  et  and  ante,  p.  922.     Under  the  above 

aeq.,  ante,  pp.  625,  945.  section  rules  have  been  promulgated. 

(a)  See  in  a  compulsory  winding  up,  See  Rules,  1862,  infra.  Appendix  No. 

Rules,  1892,  rr.  4  and  5  ;  and  in  a  wind-  VII.    The  section  luis  been  repealed  by 

ing  up  under  supervision,  Rules,  1862,  the  Stat.  Law  Revision,  kc,  Act,  1881. 

r.  51,  and  Rules,  1892,  r.  17.  See  now  the  Comp.  (Winding-up)  Act, 

(6)  See  ante,  p.  1283,  note  (n).  1890,  §  26. 
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Appbkdix  VI.  suits  pending  in  such  Court  shall,  so  far  as  the  same  is  applicable  and 
[20  Vict  c  47~  ^^*  inconsistent  with  this  Act,  apply  to  all  proceedings  for  winding  up  a 
§  97.]  company,  and  official  liquidators  diall  in  all  respects  be  considered  as 

possessing  the  same  powers  as  any  trustee  on  a  bankrupt  estate. 

172.  This  section  authorised  the  vice-warden  of  the  Stannaries  to  make 
rides  for  carrying  into  effect  the  powers  conferred  upon  his  Court  by  this 
Act,  The  section  has  been  repealed  by  the  Stannaries  Court  Abolition  Act, 
1896  (e). 

173.  In  Ireland  the  Lord  Chancellor  of  Ireland  may,  as  respects  the 
winding  up  of  companies  in  Ireland,  with  the  advice  and  consent  of  the 

Ireland  to  m&ke  Master  of  the  Rolls  in  Ireland,  exercise  the  same  power  of  making  rules 
"^*®*-  as  is  by  this  Act  hereinbefore  given  to  the  Lord  Chancellor  of  QrosLt 

&  on  1^  ^  Britain ;  but,  until  such  rules  are  made,  the  general  practice  of  the  Court 

of  Chancery  in  Ireland,  including  the  practice  hitherto  in  use  in  Ireland 
in  winding  up  companies,  shall,  so  far  as  the  same  is  applicable  and  not 
inconsistent  with  this  Act,  apply  to  all  proceedings  for  winding  up  a 
company. 


Power  to  make 
rales  in  Stan- 
naries Court. 

[20  Vict.  c.  47, 
§98.] 

Power  of  Lord 
Chancellor  of 


§96.] 


PART  V. 


office. 

[20  Vict.  c.  47, 
§  10«.] 


RBOISTRATIOK  OFFICE. 

Constitution  of  174.  The  registration  of  companies  under  this  Act  shall  be  conducted  aa 
registration  follows  (that  is  to  say) : — 

(1.)  The  Boai'd  of  Trade  may,  from  time  to  time,  appoint  such  regis- 
trars, assistant  registrars,  clerks,  and  servants  as  they  may  think 
necessary  for  the  registration  of  companies  imder  this  Act,  and 
remove  them  at  pleasure  : 

(2.)  The  Board  of  Trade  may  make  such  regulations  as  they  think  fit 
with  respect  to  the  duties  to  be  performed  by  any  such  registrars, 
assistant  registrars,  clerks,  and  servants  as  aforesaid : 

(3.)  The  Board  of  Trade  may,  from  time  to  time,  determine  the 
places  at  which  offices  for  the  registration  of  companies  are  to  be 
established,  so  that  there  be  at  all  times  maintained  in  each  of 
the  three  parts  of  the  United  Kingdom  at  least  one  such  office, 
and  that  no  company  shall  be  registered  except  at  an  office  within 
that  part  of  the  United  Kingdom  in  which,  by  the  memorandum 
of  association,  the  registered  office  of  the  company  is  declared  to  be 
established,  and  the  board  may  require  that  the  registrar's  office 
of  the  Court  of  the  vice- warden  of  the  Stannaries  shall  be  one  of 
the  offices  for  the  registration  of  companies  formed  for  working 
mines  within  the  jurisdiction  of  the  Court  (/) : 


(e)  See  now  the  County  Court 
(Stannaries  Jurisdiction)  Rules,  1897, 
incorporated  as  Order  Lc.  in  the  County 
Court  Rules. 

(/)  The  Board  of  Trade,  by  an  order 
dated  the  1st  Dec  1862,  established  a 
local  office  at  Truro  for  the  registration 
of  companies  for  working  mines  in  the 


Stannaries,  and  appointed  the  assistant 
registrar  of  the  Stannaries  Court  to 
discharge  the  duties  of  an  assistant 
registrar  of  joint-stock  companies. 
This  order  has  been  revoked  and  the 
local  office  abolished.  Such  companies 
must  now  be  registered  at  Somerset 
House,  and  the  annual  returns  under 
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(4.)  The  Board  of  Trade  may,  from  time  to  time,  direct  a  seal  or  seals    Appbhdix  YI. 
to  be  prepared  for  the  authentication  of  any  documents  required 
for  or  connected  with  the  registration  of  companies : 

(5.)  Every  person  may  inspect  the  documents  kept  by  the  registrar  of 
joint-stock  companies;  and  there  shall  be  paid  for  such  inspec- 
tion such  fees  as  may  be  appointed  by  the  Board  of  Trade,  not 
exceeding  one  shilling  for  each  inspection ;  and  any  person  may 
require  a  certificate  of  the  incorporation  of  any  company,  or  a 
copy  or  extract  of  any  other  document  or  any  part  of  any  other 
document,  to  be  certified  by  the  registrar:  and  there  shall  be 
paid  for  such  certificate  of  incorporation,  certified  copy,  or  extract 
such  fees  as  the  Boaitl  of  Trade  may  appoint,  not  exceeding  five 
shillings  for  the  certificate  of  incorporation,  and  not  exceeding 
sixpence  for  each  folio  of  such  copy  or  extract,  or,  in  Scotland, 
for  each  sheet  of  two  hundred  words : 

(6.)  The  existing  registrar,  assistant  registrars,  clerks,  and  other 
officers  and  servants  in  the  office  for  the  registration  of  joint 
stock  companies  shall,  during  the  pleasure  of  the  Board  of  Trade, 
hold  the  offices  and  receive  the  salaries  hitherto  held  and  received 
by  them,  but  they  shall  in  the  execution  of  their  duties  conform 
to  any  i-egulations  that  may  be  issued  by  the  Board  of  Trade : 

(7.)  There  shall  be  paid  to  any  registrar,  assistant  registrar,  clerk,  or 
servant  that  may  hereafter  be  employed  in  the  registration  of 
oint-stock  companies,  such  salary  as  the  Board  of  Trade  may, 
with  the  sanction  of  the  commissioners  of  the  Treasury,  direct : 

(8.)  Whenever  any  act  is  herein  directed  to  be  done  to  or  by  the 
registrar  of  joint-stock  companies,  such  act  shall,  until  the 
Board  of  Trade  otherwise  directs,  be  done  in  England  to  or  by 
the  existing  registrar  of  joint- stock  companies,  or  in  his  absence 
to  or  by  such  person  as  the  Board  of  Trade  may  for  the  time 
being  authorise,  in  Scotland  to  or  by  the  existing  registrar  of 
joint-stock  companies  in  Scotland,  and  in  Ireland  to  or  by  the 
existing  assistant  registrar  of  joint-stock  companies  for  Ireland, 
or  by  such  person  as  the  Board  of  Trade  may  for  the  time  being 
authorise  in  Scotland  or  Ireland  in  the  absence  of  the  registrar ; 
but  in  the  event  of  the  Board  of  Trade  altering  the  constitution 
of  the  existing  registry  office,  such  act  shall  be  done  to  or  by 
such  officer  or  officers  and  at  such  place  or  places  with  reference 
to  the  local  situation  of  the  registered  offices  of  the  companies  to 
be  registered  as  the  Board  of  Trade  may  appoint. 


PAET  VI. 

application  of  act  to  companies  registered  under  the  joint- 

Stock  Companies  Act. 

175.  The  expression  **  Joint-stock  Companies  Acts  "  as  used  in  this  Act  Definition  of 

shall  mean**  The  Joint-stock  Companies  Act,  1856,"  "The  Joint-stock  Jt'int-Btock  Com- 
panies Acts, 
the  Companies  Acts  which  have  been      March,    1897,   and    published  in   the 

made  to  the  office  at  Truro  must  be      London   Oazette  of  the    23nl  March, 
made  to  Somerset  House.     See  Order      1897,  p.  1677. 
of  the  Board  of  Trade,   dated    22nd 
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Appendix  VI.    Companies  Act,  1856,  1857,"  **  The  Joint-stock  Banking  Companies  Act, 

1857,"  and  "The  Act  to  enable  Joint-stock  Banking  Companies  to  be 

Formed  on  the  Principle  of  Limited  Liability,"  or  any  one  or  more  of 

such  Acts,  as  the  case  may  require ;  but  shall  not  include  the  Act  passed 

in  the  eighth  year  of  the  reign  of  Her  present  Majesty,  chapter  one 

hundred  and  ten,  and  intituled  "An  Act  for  the  Begistration,  Licorporation, 

and  Begulation  of  Joint-stock  Companies." 

Application  of  ^76.  Subject  as  hereinafter  mentioned  (^r),  this  Act,  with  the  exception 

Act  to  companies  of  table  A.  in  the  first  schedule,  shall  apply  to  companies  formed  and 

formed  under      registered  under  the  said  Joint-stock  Companies  Acts,  or  any  of  them,  in 

panies  Acts  ^^®  same  manner  in  the  case  of  a  limited  company  as  if  such  company  had 

been  formed  and  registered  under  this  Act  as  a  company  limited  by  shares, 
and  in  the  case  of  a  company  other  than  a  limited  company  as  if  such 
company  had  been  formed  and  registered  as  an  unlimited  company  under 
this  Act,  with  this  qualification,  that  wherever  reference  is  made  expressly 
or  impliedly  to  the  date  of  registration,  such  date  shall  be  deemed  to  refer 
to  the  date  at  which  such  companies  were  respectively  registered  under  the 
said  Joint-stock  Companies  Acts,  or  any  of  them,  and  the  power  of  altering 
regulations  by  special  resolution  given  by  this  Act  (h)  shall,  in  the  case 
of  any  company  formed  and  registered  under  the  said  Joint-stock  Com- 
panies Acts,  or  any  of  them,  extend  to  altering  any  provisions  contained  in 
the  table  maiked  B.  annexed  to  "The  Joint-stock  Companies  Act,  1856," 
and  shall  also  in  the  case  of  an  unlimited  company  formed  and  registered 
as  last  aforesaid  extend  to  altering  any  regulations  relating  to  the  amount 
of  capital  or  its  distribution  into  shares,  notwithstanding  such  regulations 
are  contained  in  the  memorandum  of  association  (t). 
Application  of  ^"7.  This  Act  shall  apply  to  companies  registered  but  not  formed  under 

Act  to  companies  the  said  Joint-stock  Companies  Acts,  or  any  of  them,  in  the  same  manner 
registered  under  ^s  it  is  hereinafter  declared  {k)  to  apply  to  companies  registered  but  not 
tjwiiM^Acts   °°^  formed  imder  this  Act,  with  this  qualification,  that  wherever  reference 

is  made  expressly  or  impliedly  to  the  date  of  registration,  such  date 
shall  be  deemed  to  refer  to  the  date  at  which  such  companies  were 
respectively  registered  under  the  said  Joint-stock  Companies  Acts,  or  any 
of  them(/). 
Mode  of  trans  •  178.  Any  company  registered  under  the  said  Joint-stock  Companies  Acts, 
ferring  Bhai-cs.      or  any  of  them,  may  cause  its  shares  to  be  transferred  in  manner  hitherto 

in  use,  or  in  such  other  manner  as  the  company  may  direct 


PAET  vn. 

COMPANIES  AtJTHOKISED  TO  REGISTEK  UNDER  THIS  ACT. 

Begulations  as  179.  The  following  regulations  shall  be  observed  with  i-espect  to  the 

to  registration  registration  of  companies  under  this  part  of  this  Act ;   (that  is  to  say,) 

of  existing  ^^^j  j,^q  company  having  the  liability  of  its  members  limited  by  Act 

companies.  ^^  Parliament  or  letters  patent,  and  not  being  a  joint-stock 

{(f)  See   Lwvdon  India  Rubber  Co.,  (Memorandum    of    Association)    Act, 

1  Ch.  329.  1890,  see  arUe,  pp.  457  ct  seq, 

{h)  See  §§  50  and  196,  ante,  pp.  168,  (t)  See  ante,  p.  157. 

and  461  ct  seq.     As  to  the  application  (Ar)  See  Part  VII. 

to  sach  companies  of  the  Companies  {I)  See  ante,  p.  157. 
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company  as  hereinafter  defined  {m),  shall  register  under  this  Act    Appbkdix  VI. 
in  pursuance  of  this  part  thereof : 
(2.)  No  company  having  the  liability  of  its  members  limited  by  Act 
of  Parliament,  or  by  letters  patent,  shall  register  under  this  Act 
in  pursuance  of  this  part  thereof  as  an  unlimited  company,  or  as 
a  company  limited  by  guarantee : 
(3.)  No  company  that  is  not  a  joint-stock  company,  as  hereinafter 
defined  (m),  shall  in  pursuance  of  this  part  of  this  Act  register 
under  this  Act  as  a  company  limited  by  shares : 
(4.)  No  company  shall  register  under  this  Act  in  pursuance  of  this 
part  thereof,  unless  an  assent  to  its  so  registering  is  given  by  a 
majority  of  such  of  its  members  as  may  be  present,  personally  or 
by  proxy,  in  cases  where  proxies  are  allowed  by  the  regulations  of 
the  company,  at  some  general  meeting  summoned  for  the  purpose : 
(5.)  Where  a  company  not  having  the  liability  of  its  members  limited 
by  Act  of  Parliament  or  letters  patent,  is  about  to  register  as  a 
limited  company,  the  majority  required  to  assent  as  aforesaid 
shall  consist  of  not  less  than  three-fourths  of  the  members 
present,  personally  or  by  proxy,  at  such  last-mentioned  general 
meeting : 
(6.)  Where  a  company  is  about  to  register  as  a  company  limited 
by  guarantee,  the  assent  to  its  being  so  registered  shall  be  accom- 
panied by  a  resolution  declaring  that  each  member  undertakes 
to  contribute  to  the  assets  of  the  company,  in  the  event  of  the 
same  being  wound  up,  during  the  time  that  he  is  a  member  or 
within  one  year  afterwards,   for  pajment  of    the  debts  and 
liabilities  of  the  company  contracted  before  the  time  at  which 
he  ceased  to  be  a  member,  and  of  the  costs,  charges,  and  expenses 
of  winding  up  the  company,  and  for  the  adjustment  of  the  rights 
of  the  contributories  amongst  themselves,  such  amount  as  may 
be  required,  not  exceeding  a  specified  amount : 
In  computing  any  majority  under  this  section,  when  a  poll  is  demanded, 
regard  shall  be  had  to  the  nimiber  of  votes  to  which  each  member  is 
entitled  according  to  the  regulations  of  the  company  of  which  he  is  a 
member. 

180.  With  the  above  exceptions,  and  subject  to  the  foregoing  regula-  Companies 
tions  (n),  every  company  existing  at  the  time  of  the  commencement  of  capable  of  being 
this  Act,  including  any  company  registered  under  the  said  Joint-stock  registered. 
Companies  Act8(o),  consisting  of  seven  or  more  members,  and  any  com-  r^iq^l^**  ^'  ^*' 
pany  hereafter  formed  in  pursuance  of  any  Act  of  Parliament  other  than 
this  Act,  or  of  letters  patent,  or  being  a  company  engaged  in  working 
mines  within  and  subject  to  the  jurisdiction  of  the  Stannaries,  or  being 
otherwise  duly  constituted  by  law  (p),  and  consisting  of  seven  or  more 
members,  may  at  any  time  hereafter  register  itself  under  this  Act  as  an 
unlimited  company,  or  a  company  limited  by  shares,  or  a  company  limited 
by  guarantee ;  and  no  such  registration  shall  be  invalid  by  reason  that  it 
has  taken  place  with  a  view  to  the  company  being  wound  up. 

(m)  §  181.     See  ante,  pp.  166—158.  834. 

(n)  See,  also,  §§  182—184,  and  188.  {p)  SeeiJ.  v.  Begiatrarof  Joint-stock 

(o)  The  Act  applies  to  them,  even  Cos.    [1891],  2  Q.  B.  698,  and  atUe, 

though  they  do  not  register.    See  §§  p.  174. 

176,  177,  and  ante,  pp.  154,  157,  and 
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Appendix  VI.  181.  For  the  purposes  of  this  part  of  this  Act,  so  far  as  the  same  relates 
Definition  of  ^  *^®  description  of  companies  empowered  to  register  as  companies 
joint-stock  limited  by  shares,  a  joint-stock  company  shall  be  deemed  to  be  a  company 

company.  having  a  permanent  paid-up  or  nominal  capital  of  fixed  amount,  divided 

into  shares,  also  of  fixed  amount,  or  held  and  transferable  as  stock,  or 

divided  and  held  partly  in  one  way  and  partly  in  the  other,  and  formed 

on  the  principle  of  having  for  its  members  the  holders  of  shares  in  such 

capital,  or  the  holders  of  such  stock,  and  no  other  persons ;  and  such 

company  when  registered  with  limited  liability  under  this  Act  shall  be 

deemed  to  be  a  company  limited  by  shares  (q). 

Proviso  as  to  182.  No  hankijtg  cojnpany  claiming  to  issue  notes  in  the  United  Kingdom 

banking  com-       shall  he  entitled  to  limited  liability  in  respect  of  such  issue,  hut  shall  continue 

P^^y*^  suhject  to  unlimited  liahility  in  respect  thereof ;  and^  if  necessary,  the  assets 

[22  Vict.  c.  91,    gj^^ii  j^  marshalled  for  the  benefit  of  the  general  creditors^  and  the  members 

shall  be  liable  for  the  whole  amount  of  the  issue,  in  addition  to  the  sum  for 
which  they  would  bt  liable  as  members  of  a  limited  company  (r).     f 
Beqaisitions  for        183.  Previously  to  the  registration,  in  pursuance  of  this  part  of  this  Act, 
registration  by  •    of  any  joint-stock  company  (s),  there  shall  be  delivered  to  the  registrar  the 
companies.  following  documents  (that  is  to  say,)  :— 

(1.)  A  list  showing  the  names,  addresses,  and  occupations  of  all 
persons  who  on  a  day  named  in  such  list,  and  not  being  more 
than  six  clear  days  before  the  day  of  registration,  were  members 
of  such  company,  with 'the  addition  of  the  shares  held  by  such 
persons  respectively,  distinguishing,  in  cases  where  such  shares 
are  numbered,  each  share  by  its  number : 
(2.)  A  copy  of  any  Act  of  Pai*liament,  royal  charter,  letters  patent, 
deed  of  settlement,  contract  of  co-partnery,  cost-book  regula- 
tions, or  other  instrument  constituting  or  regulating  the  com- 
pany {t) : 
(3.)  If  any  such  joint-stock  company  is  intended  to  be  registered  as 
a  limited  company,  the  above  list  and  copy  shall  be  accompanied 
by  a  statement  specifying  the  following  particulars ;   that  is  to 
Bay, 
The  nominal  capital  of  the  company  and  the  number  of  shares 

into  which  it  is  divided ; 
The  number  of  shares  taken  and  the  amount  paid  on  each 

share; 
The  name  of  the  company,  with  the  addition  of  the  word 

"  limited  "  as  the  last  word  thereof  (u) ; 
With  the  addition,  in  the  case  of  a  company  intended  to  be 
registered  as  a  company  limited  by  guarantee,  of  the  reso- 
lution declaring  the  amount  of  the  guarantee. 
Requisitions  for        ^^*  Previously  to  the  registration  in  pursuance  of  this  part  of  this  Act 
registration  by     of  any  company  not  being  a  joint-stock  company  (x),  there  shall  be 
existing  company  delivered   to    the   registrar  a  list  showing   the  names,  addresses,  and 
?°*  Z^^^^  occupations  of  the  directors  or  other  managers  (if  any)  of  the  company, 

company.  *^^  *  ^^PJ  ®^  ^^7  ^^^  ^^  Parliament,  letters  patent,  deed  of  settlement, 

(q)  See  ante,  pp.  157,  158.  (0  See  §  209,  as  to  insarance  com- 

(r)  This  section   was    repealed  and  panies  already  registered  under  7  &  8 

replaced  by  the  Companies  Act,  1879,  Vict.  c.  110. 

§  6.     See,  also,  §  188.  (m)  See  §  190. 

(«)  §  181.  {x)  §  181. 
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contract  of  co-partnery,  cost-book  regulations,  or  other  instrument  con-    Appendix  VI. 
stituting  or  regulating  the  company,  with  the  addition,  in  the  case  of  a 
company  intended  to  be  registered  as  a  company  limited  by  guarantee,  of 
the  resolution  declaring  the  amount  of  guarantee. 

185.  Where  a  joint-stock  company  (y)  authorised  to  register  under  this  Power  for 
Act,  has  had  the  whole  or  any  portion  of  its  capital  converted  into  stock,  company  to 
such  company  shall,  as  to  the  capital  so  converted,  instead  of  delivering  'l^'f^i  t^stead 
to  the  registrar  a  statement  of  shai'es,  deliver  to  the  registrar  a  statement  ^f  Bharos. 

of  the  amoimt  of  stock  belonging  to  the  company,  and  the  names  of  the  [21  Vict,  c  14 
}>eraons  who  were  holders  of  such  stock,  on  some  day  to  be  named  in  the  §  30.] 
statement,  not  more  than  six  dear  days  before  the  day  of  registration. 

186.  The  lists  of  members  and  directors,  and  any  other  particulars  Authentication 
relating  to  the  company  hereby  required  to  be  delivered  to  the  registrai*,  °^  statements. 
shall  be  verified  by  a  declaration  of  the  directors  of  the  company  deliver- 
ing the  same,  or  any  two  of  them,  or  of  any  two  other  principal  officers 

of  the  company,  made  in  pursuance  of  the  Act  passed  in  the  sixth  year  [20  Vict.  c.  47, 
of  the  reign  of  his  late  Majesty  King  William  the  Fourth,  chapter  §  ^^2-] 
sixty-two. 

187.  The  registrar  may  require  such  evidence  as  he  thinks  necessary  Registrar  may 
for  the  purpose  of  satisfying  himself  whether  an  existing  company  is  or  r^^ire  evidence 
not  a  joint-stock  company  as  hereinbefore  defined  (z).  company. 

188.  Every  banking  company  existing  at  the  date  of  the  passing  of  q^  registration 
this  Act  which  registers  itself  as  a  limited  compcmy  shall,  at  least  thirty  of  bulking 
days  previous  to  obtaining  a  certificate  of    registration  with  limited  company  with 
liability,  give  notice  that  it  is  intended  so  to  register  the  same  to  every    "?     to*he    *^' 
person  and  partnership   firm   who  have  a  banking  account  with  the  g^^^^  ^  ^^,g. 
compcmy ;  and  such  notice  shall  be  given  either  by  delivering  the  same  tomeis. 

to  such  pei-son  or  firm,  or  leaving  the  same  or  putting  the  same  into  the  [22  Vict.  c.  91, 

post  addressed  to  him  or  them  at  such  address  as  shall  have  been  last  §  ^-1 

communicated  or  otherwise  become  known  as  his  or  their  address  to  or 

by  the  company :  and,  in  case  the  company  omits  to  give  any  such  notice 

as  is  hereinbefore  required  to  be  given,  then  as  between  the  company  and 

the  person  or  persons  only  who  are  for  the  time  being  interested  in  the 

account  in  respect  of  which  such  notice  ought  to  have  been  given,  and  so 

far  as  respects  such  account  and  all  variations  thereof  down  to  the 

time  at  which  such  notice  shall  be  given,  but  not  further  or  otherwise, 

the    certificate    of   registration    witii    limited    liability  shall    have    no 

operation  (a). 

189.  No  fees  shall  be  charged  in  respect  of  the  registration  in  pursu-  Exemption  of 
ance  of  this  part  of  this  Act  of  any  company  in  cases  where  such  company  ^'ertain  com- 

is  not  i-egistered  as  a  limited  company,  or  where  previously  to  its  being  ^^*t^of ?°8  ^^* 
registered  as  a  limited  company  the  liability  of  the  shareholders  was  rgj  yj^^.  ^  \^ 
limited  by  some  other  Act  of  Parliament  or  by  letters  patent.  §  32.] 

190.  Any  company  authorised  by  this  part  of  this  Act  to  register  with  Power  to  com- 
limited  liability  shall,  for  the  purpose  of  obtaining  registration  with  V^^J  to  change 
limited  liability,  change  its  name,  by  adding  thereto  the  word  **  limited."  "*™®' 

191.  Upon  compliance  with  the  requisitions  in  this  part  of  this  Act  P?-iT*i*"  ^'  ^^* 
contained  with  respect  to  registration,  and  upon  payment  of  such  fees,  if  I  ^.  J 

any,  as  are  payable  under  the  tables  marked  B.  and  C.  in  the  first  registration  and 
schedule  hereto,  the  registrar  shall  certify  under  his  hand  that  the  incorporation  of 

,  ,  companies. 

(?/)  §  181.  (a)  §  182.      See,  also,  Comp.   Act, 

(z)  §  181.  1879,  §  6. 
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Appendix  VI.    company  so  applying  for  registration  is  incorporated  as  a  company  under 

[20  Vict.  c.  47,  ^^^  ^^^*  *^^»  ^^  ^^®  ^^®*®  ^^  *  limited  company,  that  it  is  limited ;  and 
§  113.]  thereupon  such  company  shall  be  incorporated,  and  shall  have  perpetual 

succession  and  a  common   seal,  with  power  to  hold  lands;   and  any 

banking  company  in  Scotland  so  inoorporated  shall  be  deemed  and  taken 

to  be  a  bank  incorporated,  constituted,  or  established  by  or  under  Act  of 

Parliament  (6). 

Certificate  to  be        192.  A  certificate  of  incorporation  given  at  any  time  to  any  company 

eyidence  of  com-  registered  in  pursuance  of  this  part  of  this  Act  shall  be  conclusive  evidence 

piaDcewi  ^^^^  ^ji  ^^^  requisitions  herein  contained  in  respect  of  registration  under 

rso  Vict  c  47  *'*'■*  '^^^  '''^^^  ^^^^'  cmnpHed  withy  and  that  the  company  is  authorised  to 
§  115.]      *      ^    he  registered  under  this  Act  as  a  limited  or  unlimited  company,  as  t?ie  case 

may  he;  and  the  d<ite  of  incorporation  mentioned  in  such  certificate  shall  he 

deemed  to  he  the  date  at  which  the  company  is  incorporated  under  this 

Act  (c). 

Vesting  of  pro-         193.  All  such  property,  real  and  personal,  including  all  interests  and 

perty  in  com-       rights  in,  to,  and  out  of  property,  real  and  personal,  and  including  obliga- 

^    ^'  tions,  and  things  in  action,  as  may  belong  to  or  be  vested  in  the  company 

at  the  date  of  its  I'egistration  under  this  Act,  shall  on  registration  pass  to 
and  vest  in  the  company  as  incoi-porated  under  this  Act  for  all  the  estate 
and  interest  of  the  company  therein  (d). 
Registration  194.  The  registration  in  pursuance  of  this   part  of  this  Act  of  any 

not  to  affect  ob-  company  shall  not  affect  or  prejudice  the  liability  of  such  company  to 
ligations  incurred  j^^^^^  enforced  against  it,  or  its  right  to  enforce,  any  debt  or  obligation 
thereto.  incurred,  or  any  contract  entered  Into,  by,  to,  with,  or  on  behalf  of  such 

[20  Vict.  c.  47,    company  previously  to  such  registration  (e). 

§  116,  and  21  195.  All  such  actions,  suits,  and  other  legal  proceedings  as  may  at  the 

Vict.  c.  49,  time  of  the  registration  of  any  company  registered  in  pursuance  of  this 

^   ' .  part  of  this  Act  have  been  commenced  by  or  against  such  company,  or  the 

exUtlne'actioM  P^^^^^  officer  or  any  member  thereof,  may  be  continued  in  the  same 
and  suits.  manner  as  if  such  registration  had  not  taken  place ;  nevertheless  execu- 

[20  Vict.  c.  47,  tion  shall  not  issue  against  the  effects  of  any  individual  member  of  such 
§116,  and  21  company  upon  any  judgment,  decree,  or  order  obtained  in  any  action, 
r*?n  1^  ^^'  ®^^*'  ®^  proceeding  so  commenced  as  aforesaid ;   but  in  the  event  of  the 

property  and  effects  of  the  company  being  insufficient  to  satisfy  such 
judgment,  decree,  or  order,  an  order  may  be  obtained  for  winding  up  the 
company  (/). 
Effect  of  regis-         1 96.  When  a  company  is  registered  under  this  Act  in  pursuance  of  this 
tration.  part  thereof,  all  provisions  contained  in  any  Act  of  Parliament,  deed  of 

[21  Vict,  c  14.  settlement,  contract  of  co-pai*tnery,  cost- book  regulations,  letters  patent, 
^  ^^•J  or  other  instrument  constituting  or  regulating  the  company,  including, 

in  the  case  of  a  company  registered  as  a  company  limited  by  guarantee, 
the  resolution  declaring  the  amount  of  the  guarantee,  shall  be  deemed  to 
be  conditions  and  regulations  of  the  company,  in  the  same  manner  and 
with  the  some  incidents  as  if  they  were  contained  in  a  registered  memo- 
randum of  association  and  articles  of  association ;    and  all  the  provisions 

(b)  See  §  18,  ante,  pp.  150  et  seq.  Ir.   94,  and  ante,  p.    151.      Compare 

(c)  This  section  has  been  repealed  by       §  188. 

the  Comp.  Act,   1900,  §  88,  and  re-  (d)  See  ante,  p.  874,  note  (c). 

X)laccd  by  §  1  of  that  Act.     Compare  (g)  See  ante,  p.  175. 

§  18,  and  see  on  the  repealed  section  (/)  See  ante,  pp.  873,  374. 
Ennis  v.  West  Clare  Rail,  Co.,  8  L.  B. 
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of  this  Act  shall  apply  to  such  company  and  the  members,  contributories,    Appkndix  YI. 
and  creditors  thereof,  in  the  same  manner  in  all  respects  as  if  it  had  been 
formed  under  this  Act,  subject  to  the  provisions  following ;  (that  is  to  say), 
(I.)  That  Table  A.  in  the  first  schedule  to  this  Act  shall  not,  unless 
adopted  by  special  resolution,  apply  to  any  company  registered 
under  this  Act  in  pursuance  of  this  part  thereof : 
(2.)  That  the  provisions  of  this  Act  relating  to  the  numbering  of 
shares  (^)  shall  not  apply  to  any  joint-stock  company  whose 
shares  are  not  numbered  (h) : 
(3.)  That  no  company  shall  have  power  to  alter  any  provision  con- 
tained in  any  Act  of  Parliament  relating  to  the  company  (A) : 
(4.)  That  no  company  shall  have  power,  without  the  sanction  of  the 
Board  of  Trade,  to  alter  any  provision  contained  in  any  letters 
patent  relating  to  the  company  : 
(5.)  That  in  the  event  of  the  company  being  wound  up,  every  person 
shall  be  a  contributory,  in  respect  of  the  debts  and  liabilities  of 
the  company  contracted  prior  to  registration,  who  is  liable,  at 
law,  or  in  equity,  to  pay  or  contribute  to  the  payment  of  any 
debt  or  liability  of  the  company  contracted  prior  to  registration, 
or  to  pay  or  contribute  to  the  payment  of  any  sum,  for  the 
adjustment  of  the  rights  of  the  members  amongst  themselves  in 
respect  of  any  such  debt  or  liability  ;  or  to  pay  or  contribute  to 
the  payment  of  the  costs,  charges,  and  expenses  of  winding  up 
the  company,  so  far  as  relates  to  such  debts  or  liabilities  as 
aforesaid ;    and  every  such  contributory  shall  be  liable  to  con- 
tribute to  the  assets  of  the  company,  in  the  course  of  the  winding 
up,  all  sums  due  from  him  in  respect  of  any  such  liability  as 
aforesaid ;  and  in  the  event  of  the  death,  bankruptcy,  or  insol- 
vency of  any  such  contributory  as  last  aforesaid,  or  marriag^e  of 
any  such  contributory  being  a  female,  the  provisions  herein- 
before contained  with  respect  to  the  representatives,  heirs,  and 
devisees  of  deceased  contributories,  and  with  reference  to  the 
assignees  of  bankrupt  or  insolvent  contributories,  and  to  the 
husbands  of  married  contributories,  shall  apply  (t) : 
(H.)  That  nothing  herein  contained  shall  authorise  any  company  to 
alter  any  such  provisions  contained  in  any  deed  of  settlement, 
contract  of  co-partnery,  cost-book  regulations,  letters  patent,  or 
other  instrument  constituting  or  regulating  the  company,  as 
would,  if  such  company  had  been  originally  formed  imder  this 
Act,  have  been  contained  in  the  memorandum  of  association,  and 
are  not  authorised  to  be  altered  by  this  Act : 
But  nothing  herein  contained  shall  derogate  from  any  power  of  altering 
its  constitution  or  regulations  which  may  be  vested  in  any  company 
registering  under  this  Act  in  pursuance  of  this  part  thereof  by  virtue  of 
any  Act  of  Parliament,  deed  of  settlement,  contract  of  co-partnery,  letters 
patent,  or  other  instrument  constituting  or  regulating  the  company  (A*). 

^g^  §  22.  and  Benefit  Building  Societies,  aiUCf 

{k)  See  Comp.  Act,  1867,  §  47.  pp.  1241,  1242. 

(i)  See  §§  74 — 78, 105, 106,  200,  and  (k)  As  to  the  power  of  a  company 

aiUe,  pp.  1041  etteq,  ;  pp.  1144  eiMq.y  registered  under  this  Act  to  alter  its 

and  1160  ;  and  as  to  Industrial  and  memorandum  of  association,  see  §  12, 

Ti-ovident    Societies,   ante,    p.    1282,  and  the  Companies  (Memorandum  of 
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Appendix  VI.  197.  The  Court  may,  at  any  time  after  the  presentation  of  a  petition 
Power  of  Cour7  ^^^  winding  up  a  company  registered  in  pursuance  of  this  part  of  this  Act, 
to  restrain  fur-  &nd  before  making  an  order  for  winding  up  the  company,  upon  the  appU- 
ther  proceedings,  cation  by  motion  of  any  creditor  of  the  company,  restrain  further  pro- 
[20  Vict.  c.  47,  ceedings  in  any  action,  suit,  or  legal  proceeding  against  any  contributory 
§  ^^*]  of  the  company  as  well  as  against  the  company  as  hereinbefore  provided, 

upon  such  terms  as  the  Court  thinks  fit  (I). 
Order  for  wind-        l^^*  Where  an  order  has  been  made  for  winding  up  a  company  regis- 
ing  up  company,  tered  in  pursuance  of  this  part  of  the  Act,  in  addition  to  the  provisions 
[20  Vict.  c.  47,    hereinbefore  contained  (m) ;    it  is  hereby  further  provided  that  no  suit, 
§  73.]  action,  or  other  legal  proceeding  shall  be  commenced  or  proceeded  with 

against  any  contributory  of  the  company  in  respect  of  any  debt  of  the 

company  except  with  the  leave  of  the  Court,  and  subject  to  such  terms  as 

the  Court  may  impose  (n). 


Winding  up  of 

unregistered 

companies. 

[11  &  12  Vict, 
c.  45,  §§  1—8.] 


PART  vin. 

APPLICATION  OF  ACT  TO  TJNUEQISTEBED  COMPANIES. 

199.  Subject  as  hereinafter  mentioned,  any  partnership,  association,  or 
company,  except  railway  companies  incorporated  by  Act  of  Parliament  (o), 
consisting  of  more  than  seven  members,  and  not  registered  under  this 
Act,  and  hereinafter  included  under  the  term  unregistered  company  (p)^ 
may  be  wound  up  under  this  Act ;  and  all  the  provisions  of  this  Act 
with  respect  to  winding  up  shall  apply  to  such  company,  with  the  following 
exceptions  and  additions  (ry). 

(1.)  An  unregistered  company  shall,  for  the  purpose  of  determining 
the  Court  having  jurisdiction  in  the  matter  of  the  winding  up, 
be  deemed  to  be  registered  in  that  part  of  the  United  Kingdom 
where  its  principal  place  of  business  is  situate  (r) ;  or,  if  it  has  a 
principal  place  of  business  situate  in  more  tlian  one  part  of  the 
United  Kingdom,  then  in  each  part  of  the  United  Kingdom 
where  it  has  a  principal  place  of  business ;  moreover  the  prin- 
cipal place  of  business  of  an  unregistered  company,  or  (where  it 
has  a  principal  place  of  business  situate  in  more  than  one  part  of 
the  United  Kingdom)  such  one  of  its  principal  places  of  business 
as  is  situate  in  that  part  of  the  United  Kingdom  in  which  pro- 
ceedings are  being  instituted,  shall  for  all  the  purposes  of  the 
winding  up  of  such  company  be  deemed  to  be  the  registered 
office  of  the  company : 
(2.)  No  unregistered  company  shall  be  wound  up  under  this  Act 
voluntarily  or  subject  to  the  supervision  of  the  Court  (a) : 


Association)  Act,  1890,  and  ante, 
pp.  457  ei  seq,  ;  and  as  to  its  power  to 
alter  its  articles  of  association,  see 
§§  50  and  176,  and  arUe,  pp.  461  ct 
»eq. 

(/)  See  §§  85,  195,  196,  and  also  § 
201,  ante,  pp.  905  ct  seq.,  and  1116. 

(mi)  See  §§  87  and  196. 

(«)  See  §§  195  and  202  ;  and  see  ante, 
pp.  919,  920. 


(o)  See  ante,  pp.  834  et  seq, 

{p)  This  definition  Includes  com- 
panies registered  under  the  Acts  uf 
1S56-1S58 ;  but  see  as  to  such  com- 
panies, stipra,  §§  176,  177,  and  a;i/^, 
pp.  834  ei  seq. 

(q)  See  ante,  pp.  Sdi  et  seq, 

(r)  See  Bristol    Athenamin,  43  Cli. 
D.  236,  and  aiUe,  p.  837. 

{s)  See,  as  to  Industrial   and  Pi*n- 
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(3.)  The  circumstances  under  which  an  unregistered  company  may    Appendix  VI. 
be  wound  up  are  as  follows  (t) :  (that  is  to  say,) 

(a.)  Whenever  the  company  is  dissolyed,  or  has  ceased  to 
carry  on  business,  or  is  carrying  on  business  only  for 
the  purpose  of  winding  up  its  affairs ; 

(b.)  Whenever  the  company  is  unable  to  pay  its  debts ; 

(c.)  Whenever  the  Court  is  of  opinion  that  it  is  just  and 
equitable  that  the  company  should  be  wound  up : 
(4.)  An  unregistei'ed  company  shall,  for  the  purposes  of  this  Act,  be  [20  Vict.  c.  47, 
deemed  to  be  unable  to  pay  its  debts  (u),  §  68,  and  11  & 

(a.)  Whenever  a  creditor  to  whom  the  company  is  indebted,  i  r  V^**  ^  ' 
at  law  or  in  equity,  by  assignment  or  otherwise,  in  a 
sum  exceeding  fifty  pounds  then  due,  has  served  on  the 
company,  by  leaving  the  same  at  the  principal  place  of 
business  of  the  company,  or  by  delivering  to  the  secre- 
tary or  some  dii*ector  or  principal  officer  of  the  com- 
pany, or  by  otherwise  serving  the  same  in  such  manner 
as  the  Court  maj'^  approve  or  direct,  a  demand  under  his 
hand  requiring  the  company  to  pay  the  sum  so  due,  and 
the  company  has  for  the  space  of  three  weeks  succeeding 
the  service  of  such  demand  neglected  to  pay  such  sum, 
or  to  secure  or  compound  for  the  same  to  the  satisfaction 
of  the  creditor : 

(b.)  Whenever  any  action,  suit,  or  other  proceeding  has  been 
instituted  against  any  member  of  the  company  for  any 
debt  or  demand  due,  or  claimed  to  be  due,  from  the 
company,  or  from  him  in  his  character  of  member  of 
the  company,  and  notice  in  writing  of  the  institution  of 
such  action,  suit,  or  other  legal  proceeding  having  been 
served  upon  the  company  by  leaving  the  same  at  the 
principal  place  of  business  of  the  company,  or  by  de- 
livering it  to  the  secretary,  or  some  director,  managCT, 
or  principal  officer  of  the  company,  or  by  otherwise 
serving  the  same  in  such  manner  as  the  Court  may 
approve  or  direct,  the  company  has  not  within  ten  days 
after  service  of  such  notice  paid,  secured,  or  compounded 
for  such  debt  or  demand,  or  procured  such  action,  suit, 
or  other  legal  proceeding  to  be  stayed,  or  indemnified 
the  defendant  to  his  reasonable  satisfaction  against  such 
action,  suit,  or  other  legal  proceeding,  and  against  all 
costs,  damages,  and  expenses  to  be  incurred  by  him  by 
reason  of  the  same  : 

(c.)  Whenever,  in  England  or  Ireland,  execution  or  other 
process  issued  on  a  judgment,  decree,  or  order  obtained 
in  any  Court  in  favour  of  any  creditor  in  any  proceeding 
at  law  or  in  equity,  instituted  by  such  creditor  against 
the  company,  or  any  member  thereof  as  such,  or  against 
any  person  authorised  to  be  sued  as  nominal  defendant 
on  behalf  of  the  company,  is  returned  unsatisfied : 

vidcnt  Societies,  ante,  p.  1231,  and  as  {t)  See  aiUe^  pp.  818  et  seq, 

to    Benefit    Building    Societies,   ante,  {n)  See,  as  to  registered  companies, 

p.  1240.  §§  79,  80,  and  auU,  pp.  849,  851. 
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Appendix  YI. 


Who  to  be 
deemed  con- 
tributories  in  the 
event  of  company 
being  wound  up. 

[11  &  12  Vict, 
c.  45,  §  8.] 


Power  of  Court 
to  restrain 
further  pro- 
ceedings. 

[20  Vict.  c.  47, 

§84.] 

Effect  of  order 
for  winding  up 
company. 

[20  Vict.  c.  47, 
§73.] 


Property  may  be 
rested  in  ofh'rial 
liquidators,  &c. 

[11  k  12  Vict 
c.  45,  §  29.  J 


(d.)  Whenever,  in  the  case  of  an  unregistered  company 
-  engaged  in  working  mines  within  and  subject  to  the 
jurisdiction  of  the  Stannaries,  a  customary  decree  or 
order  absolute  for  the  sale  of  the  machinery,  materials, 
and  effects  of  such  mine  has  been  made  in  a  creditor's 
suit  in  the  Court  of  the  vice- warden  («). 

(e.)  Whenever,  in  Scotland,  the  inducicE  of  a  charge  for  pay- 
ment on  an  extract  decree,  or  an  extract  registered  bond 
or  an  extract  registered  protest,  liave  expired  without 
payment  being  made : 

(f.)  Whenever  it  is  otherwise  proved  to  the  satisfaction  of 
the  Court  that  the  company  is  unable  to  pay  its  debts. 

200.  In  the  event  of  an  unregistered  company  being  wound  up  every 
person  shall  be  deemed  to  be  a  contributory  who  is  liable,  at  law  or  in 
equity,  to  pay  or  contribute  to  the  payment  of  any  debt  or  liability  of  the 
company,  or  to  pay  or  contribute  to  the  payment  of  any  sum  for  the 
adjustment  of  the  rights  of  the  members  amongst  themselves,  or  to  pay  or 
contribute  to  the  payment  of  the  costs,  charges,  and  expenses  of  winding 
up  the  company ;  and  every  such  contributory  shall  be  liable  to  contribute 
to  the  assets  of  the  company  in  the  course  of  the  winding  up  all  sums  due 
fi-om  him  in  respect  of  any  such  liability  as  aforesaid ;  but  in  the  event  of 
the  death,  bankruptcy,  or  insolvency  of  any  contributory,  or  marriage  of 
any  female  contributory,  the  provisions  hereinbefore  contained  with 
I'espect  to  the  personal  i^presentatives,  heirs,  and  devisees  of  a  deceased 
contributory,  and  to  the  assignees  of  a  bankrupt  or  insolvent  contributory, 
and  to  the  husband  of  married  contributories,  shall  apply  {y), 

201.  The  Court  may,  at  any  time  after  the  presentation  of  a  petition 
for  winding  up  an  unregistered  company,  and  before  making  an  order  for 
winding  up  the  company,  upon  the  application  of  any  creditor  of  the  com- 
pany, restrain  further  proceedings  in  any  action,  suit,  or  proceeding' 
against  any  contributory  of  the  company,  or  against  the  company  as 
hemnbefore  provided  (z),  upon  such  terms  as  the  Court  thinks  fit. 

202.  Where  an  order  has  been  made  for  winding  up  an  imregistered 
company,  in  addition  to  the  provisions  hereinbefore  contained  in  the  case 
of  companies  formed  under  this  Act  (a),  it  is  hereby  further  provided  that 
no  suit,  action,  or  other  legal  proceeding  shall  be  commenced  or  proceeded 
with  against  any  contributory  of  the  company  in  respect  of  any  debt  of 
the  company,  except  with  the  leave  of  the  Court,  and  subject  to  such 
terms  as  the  Court  may  impose. 

203.  If  any  unregistered  company  has  no  power  to  sue  and  be  sued  in 
a  common  name,  or  if  for  any  reason  it  appears  expedient,  the  Court  may 
by  the  order  made  for  winding  up  such  company,  or  by  any  subsequent 
order,  direct  that  all  such  property,  real,  and  personal,  including  all 


(x)  This  jurisdiction  in  now  vested  in 
the  County  Courts  of  Coniwall,  see  Stan- 
naries Court  Abolition  Act,  1896,  and 
the  Lord  Chancellor's  onler  under  that 
Act  printed  iiifra.  Creditor's  suits  are 
noAV  abolished,  see  County  Court  Rules, 
Order  Lc.,  Rule  5. 

(y)  See  §§  74-78,  and  105,   106,  § 


196, cl.  5,  AiidaiUe,  pp.  1043, 1116, 1157, 
1158  ;  and  as  to  Industrial  and  Provi- 
dent Societies,  ante,  p.  1232,  and  Benefit 
Building  Societies,  ante,  pp.  1241, 1242. 

{z)  See,  also,  §§  85.  197,  199,  204  ; 
and  ante,  pp.  919  e^  seq. 

(a)  See  §§  87,  199,  204 ;  and  anie^ 
l^p.  919  et  seq. 
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interest,  claims,  and  rights  into  and  out  of  property,  real  and  personal,  Appshdiz  VT. 
and  including  things  in  action,  as  may  belong  to  or  be  vested  in  the  com- 
pany,  or  to  or  in  any  person  or  persons  on  trust  for  or  on  behalf  of  the 
company,  or  any  part  of  such  property,  is  to  vest  in  the  official  liquidator 
or  official  liquidators  (5)  by  his  or  their  official  name  or  names ;  and  there- 
upon the  same  or  such  -p&xt  thereof  as  may  be  specified  in  the  order  shall 
vest  accordingly  (c) ;  and  the  official  liquidator  or  official  liquidators  may, 
in  his  or  their  official  name  or  names,  or  in  such  name  or  names  and  after 
giving  such  indemnity  as  the  Court  directs,  bring  or  defend  any  actions, 
suits,  or  other  legal  proceeding  relating  to  any  property  vested  in  him  or 
them,  or  any  actions,  suits,  or  other  legal  proceedings  necessary  to  be 
brought  or  defended  for  the  purpose  of  effectually  winding  up  the  company 
and  recovering  the  property  thereof  {d), 

204.  The  provisions  made  by  this  part  of  the  Act  with  respect  to  Provisions  in 
unregistered  companies  shall  be  deemed  to  be  made  in  addition  to  and  *^|f  ?J^^^  ^^ 
not  in  restriction  of  any  provisions  hereinbefore  contained  with  respect  to 
winding  up  companies  by  the  Court ;  and  the  Court  or  official  liquidator 
may,  in  addition  to  anything  contained  in  this  part  of  the  Act,  exercise  any 
powers  or  do  any  act  in  the  case  of  unregistered  companies  which  might 
be  exercised  or  done  by  it  or  him  in  winding  up  companies  formed  imder 
this  Act ;  but  an  unregistered  company  shall  not,  except  in  the  event  of 
its  being  wound  up,  be  deemed  to  be  a  company  under  this  Act,  and  then 
only  to  the  extent  provided  by  this  part  of  this  Act  (e). 


cumulatiTe. 


PART  IX. 
REPEAL  OF  Acts,  aio)  tbmporaby  provisions. 

205.  After  the  commencement  of  this  Act  there  shall  he  repealed  the  several  Repeal  of  Acts. 
Acts  specified  in  the  first  part  of  the  third  schedule  heretOy  with  thisqualifica- 

Hon,  that  so  much  of  the  said  Acts  as  is  set  forth  in  the  second  part  of  the 
said  third  schedule  shall  he  herehy  re-enacted  and  continue  in  force  as  if 
unrepealed  (/). 

206.  No  repeal  hereby  enacted  shall  affect  (g),  Saving  clause  as 
(1.)  Anything  duly  done  under  any  Acts  herehy  repealed :  to  repeal. 

(2.)  The  incorporation  of  any  company  registered  under  any  Act 

hereby  repealed : 
(3.)  Any  right  or  privilege  acquired  or  liahility  incurred  under  any  Act 

herehy  repealed : 
(4.)  Any  penalty,  forfeiture,  or  other  punishment  incurred  in  respect  of 

any  offence  against  any  Act  herehy  repealed: 


(5)  This  does  not  render  the  liquida- 
tors personally  liable,  Graham  v.  £dge, 
20  Q.  B.  D.  683.  As  to  their  style,  see 
ante,  p.  1288,  note  (n). 

(«)  See  §  92,  and  Ebsworth  and  Tidy's 
contract,  42  Ch.  D.  23,  ante,  p.  977. 

(d)  See  ante,  pp.  976  etseq.,  &c. 

(«)  As  to  the  scope  of  this  section, 
see  Rudow  v.  Great  Britain  MiUual 

L.C. — VOI^   II. 


Life  Ass.  Society,  17  Ch.  D.  600. 

(/)  See  §§  170-173.  The  words  in 
italics  were  repealed  by  the  Stat.  Law 
Rev.  Act,  1893. 

{g)  See  ante,  p.  177.  Sub-sections  1 
and  3  were  repealed  by  the  Stat.  Law 
Rev.  Act,  1893,  and  sub-section  4  by 
the  Stat.  Law  Rev.  Act,  1875. 
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Appivdix  VI. 


Saying  of  exist- 
ing prooeedings 
for  winding  up. 

Saving  of  convey- 
anoea,  &c. 


CompnlBorj  re- 
gistntionof 
certain  com- 
paoieL 


Penalty  on  com- 
pany not  regis- 
tering. 

[21  Vict.  c.  14, 
§28.] 


(o.)  Table  B.  in  the  schedule  annexed  to  the  Joint-8ti>ck  Companies 
Act,  1856,  or  any  part  thereof,  so  far  as  the  same  applies  to  any 
company  existing  at  the  time  of  the  commencement  of  this 
Act  [h). 

207.  This  section  rel<Ued  to  the  ivinding  up  of  companies  under  an  order 
made  or  a  resolution  passed  be/ore  the  Act  came  into  operation  (t). 

208.  Where  proviously  to  the  commencement  of  this  Act  any  conveyance, 
mortgage,  or  other  deed  has  been  made  in  pursuance  of  any  Act  hereby 
repealed,  such  deed  shall  be  of  the  same  force  as  if  this  Act  had  not  passed, 
and  for  the  purposes  of  such  deed  such  repealed  Act  shall  be  deemed  to 
remain  in  full  force. 

209.  Every  insurance  company  completely  {k)  registered  under  the  Act 
passed  in  the  eighth  year  of  the  reign  of  her  present  Majesty,  chapter  one 
hundred  and  ten,  intituled  **  An  Act  for  the  Eegistration,  Incorporation, 
and  Regulation  of  Joint-stock  Companies,"  shall  on  or  before  the  second  day 
of  November,  one  thousand  eight  hundred  and  sixty-two,  and  every  other 
company  required  by  any  Act  hereby  repealed  to  register  under  the  said 
Joint-stock  Companies  Acts,  or  one  of  such  Acts,  and  which  has  not  so 
registered,  shall,  on  or  before  the  expiration  of  the  thirty-first  day  from 
the  commencement  of  this  Act,  register  itself  as  a  company  under  this  Act, 
in  manner  and  subject  to  the  regulations  hereinbefore  contained  (2),  with 
this  exception,  that  no  company  completely  registered  under  the  said  Act 
of  the  eighth  year  of  the  reign  of  her  present  Majesty  shall  be  required  to 
deliver  to  the  registrar  a  copy  of  its  deed  of  settlement;  and  for  the 
purpose  of  enabling  such  insurance  companies  as  are  mentioned  in  this 
section  to  register  under  this  Act,  this  Act  shall  be  deemed  to  come  into 
operation  immediately  on  the  passing  thereof ;  nevertheless  the  registration 
of  such  companies  shall  not  have  any  effect  until  the  time  of  the  commence- 
ment of  this  Act.  No  fees  shall  be  charged  in  respect  of  the  registration 
of  any  company  required  to  register  by  this  section. 

210.  If  any  company  required  by  the  last  section  to  register  imder  this 
Act  makes  default  in  complying  with  the  provisions  thereof,  then,  from 
and  after  the  day  upon  which  such  compan}'  is  required  to  register  under 
this  Act,  until  the  day  on  which  such  company  is  registered  under  this  Act 
(which  it  is  empowered  to  do  at  any  time),  the  following  consequences 
shall  ensue ;  (that  is  to  say,) 

(1.)  The  company  shall  be  incapable  of  suing  either  at  law  or  in 

equity,  but  diall  not  be  incapable  of  being  made  a  defendant  to 

a  suit  either  at  law  or  in  equity  (m) : 
(2.)  No   dividend   shall   be   payable    to    any  shareholder  in  such 

company : 
(3.)  Each  director  or  manager  of  the  company  shall,  for  each  day 

during  which   the  company  so   being   in   default   carries    on 


(h)  See  §  176. 

(i)  See  West  Stiver  Ba7ik  Mining  Co.  t 
82  Beav.  226  ;  Fire  AnnihiUxtor  Co.,  ib. 
.563.  This  section  i^  repealed  by  the 
Stat.  Law  Rev.  Act,  1875. 

(k)  I.e.,  under  §§  7  e^  aeq.  ;  not  pro- 
visionally registered  under  §  4,  nor 
simply  registered  under   §    58.      See 


ante,  pp.  154,  155. 

(t)  See  §  203.  §  180  enables  these 
companies  to  register  with  limited  lia- 
bility. See  ante,  pp.  154, 155,  and  175. 
§  38  applies  to  companies  registered 
under  this  section;  Ramsay's  case,  3 
Oh.  D.  388. 

(m)  See  ante,  pp.  174,  175. 
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business,  incur  a  penalty  (mm)  not  exceeding  five  pounds,  and  such  Appihdiz  VI. 
penalty  may  be  recovered  by  any  person,  whether  a  shareholder 
or  not  in  the  company,  and  be  applied  by  him  to  his  own  use : 
Neverthelees,  such  default  shall  not  render  the  company  so  being  in  default 
illegal,  nor  subject  it  to  any  penalty  or  disability,  other  than  as  specified 
in  this  section ;  and  registration  under  this  Act  shall  cancel  any  penalty 
or  forfeiture,  and  put  an  end  to  any  disability  which  any  company  may 
have  incurred  under  any  Act  hereby  repealed  by  reason  of  its  not  haying 
registered  under  the  Joint-stock  Companies  Acts,  1856,  1857,  or  one  of 
them. 

211  and  212.  TJteae  sections  con/erred  power  on  the  Board  of  Trade  to  Tempomy  power 
change  the  registered  office  of  any  company  from  any  one  part  of  the  United  ^^  oompMuea  to 
Kingdom  of  Great  Britain  and  Ireland,  to  any  other  part  thereof,  upon  o«!Sf^  ng^nena 
application  made  within  one  year  from  the  passing  of  the  Act  (n). 


FIEST   SCHEDULE. 

TABLE  A.  (see  §§  14,  15)  (o). 
Regulations  for  MANAOEMEirr  of  a  coMPAinr  limited  by  shabb8(7v). 

Shares  {q), 

(1.)  If  several  persons  are  registered  as  joint  holders  of  any  share,  Piist  Schedule, 
any  one  of  such  persons  may  give  effectual  receipts  for  any        Table  A 
dividend  payable  in  respect  of  such  share. 

(2.)  Every  member  shall,  on  payment  of  one  shilling,  or  such  less 
sum  as  the  company  in  general  meeting  may  prescribe,  be 
entitled  to  a  certificate,  under  the  common  seal  of  the  company, 
specifying  the  share  or  shares  held  by  him,  and  the  amoimt  paid 
up  thereon  (r). 

(3.)  If  such  certificate  is  worn  out  or  lost,  it  may  be  renewed,  on  pay- 
ment of  one  shilling,  or  such  less  sum  as  the  company  in  general 
meeting  may  prescribe. 


{mm)  As  to  recovery  of  penalties, 
see  §  6ft. 

(n)  §§  211  and  212  are  repealed  by 
the  Statute  Law  Rev.  Act,  1875. 

(o)  This  table  corresponds  to  table  B. 
in  the  Act  of  1856.  The  two  are  sub- 
stantially alike  in  most  respects.  The 
regulations  in  the  above  table  apply  to 
companies  formed  und«r  this  Act,  and 
limited  by  shares,  unless  .specially  ex- 
cluded. (See  §  15.)  But  they  do  not, 
unless  specially  adopted,  apply  to  com- 
panies existing  before  the  passing  of  the 
Act,  and  registered  under  it :  §  196  : 
see  also  §  176. 

The  Board  of  Trade  has  power  to  alter 


these  regulations  (see  §  71) ;  and  every 
company  to  which  they  apply  can  alter 
them  by  a  special  resolution.  See  §  50, 
and  antSf  pp.  461  et  seq.,  and  476. 

(p)  As  to  the  construction  of  com- 
panies' regulations,  see  ante,  pp.  162, 
163,  and  226  et  seq, 

(q)  Shares  arc  personal  estate,  and 
must  be  numbered.  See  §  22  of  the 
Act.  See  ante,  p.  630.  As  to  allot- 
ment of  shares,  see  Comp.  Act,  1900, 
§§  4  and  5. 

(r)  See  §  31  of  the  Act.  As  to  such 
certificates,  see  ante,  pp.  82,  667  et  seq., 
and  1079. 

83—2 
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AppbrdixVI. 

j^y^  ^  CaUs  on  Shares  («). 

(4.)  The  directors  may  from  time  to  time  make  each  calls  upon  the 
members  in  respect  of  all  monies  impaid  on  their  shares  as  they 
think  fit|  provided  that  twenty-one  days'  notice  at  least  is  given 
of  each  call  {t) ;  and  each  member  shall  be  liable  to  pay  the 
amount  of  calls  so  made  to  the  persons  and  at  the  times  and 
places  appointed  by  the  directors  {u), 

(5.)  A  call  shall  be  deemed  to  have  been  made  at  the  time  when  the 
resolution  of  the  directors  authorising  such  call  was  passed  (v), 

(6.)  If  the  call  payable  in  respect  of  any  share  is  not  paid  before  or 
on  the  day  appointed  for  payment  thereof,  the  holder  for  the 
time  being  of  such  share  shall  be  liable  to  pay  interest  for  the 
same  at  the  rate  of  five  pounds  per  cent,  per  annum  from  the 
day  appointed  for  the  payment  thereof  to  tiie  time  of  the  actual 
payment. 

(7.)  The  directors  may,  if  they  think  fit,  receive  from  any  member 
willing  to  advance  the  same  all  or  any  part  of  the  monies  due 
upon  the  shares  held  by  him  beyond  the  sums  actually  called 
for;  and  upon  the  monies  so  paid  in  advance,  or  so  much 
thereof  as  from  time  to  time  exceeds  the  amount  of  the  calls 
then  made  upon  the  shares  in  respect  of  which  such  advance 
has  been  made,  the  company  may  pay  interest  at  such  rate  as 
the  member  paying  such  sum  in  advance  and  the  directors  agree 
upon  (x). 

Transfers  of  shares  (y). 

(8.)  The  instrument  of  transfer  of  any  share  in  the  company  shall  be 
executed  both  by  the  transferor  and  transferee  ;  and  the  trans- 
feror shall  be  deemed  to  remain  a  holder  of  such  share  until  the 
name  of  the  transferee  is  entered  ia  the  register  book  ia  respect 
thereof. 

(9.)  Shares  in  the  company  shall  be  transferred  in  the  following 
form : — I  A.   £.   of  ,  in  consideration  of  the  sum  of 

pounds  paid  to  me  by  0.  D.  of  ,  do  hereby 

transfer  to  the  said  C.  D.  the  share  [or  shares],  numbered  , 

standing  in  my  name  in  the  books  of  the  company,  to 

hold  imto  the  said  C.  D.,  his  executors,  administrators,  and 
assigns,  subject  to  the  several  conditions  on  which  I  held  the 
same  at  the  time  of  the  execution  hereof ;  and  I,  the  said  G.  D., 
do  hereby  agree  to  take  the  said  share  [or  shares]  subject  to 
the  same  conditions.    As  witness  our  hands  the  day 

of 

(s)  See,  on  this  subject,  anUf  pp.  573  Qwnislaiid  InvestmetU  Co,  [1896],  A. 

et  seq.  C.  461,  affirming  [1896],  1  Ch.  897,  and 

(€)  See,  as  to  giving  notices,  Nos.  95  approving  Dale  v.  Martin,  11  L.  R., 

-97  ;  and  see  arUSy  pp.  573  et  seq.  Ir.  871,  affirming  9  ib.  498. 

(u)  §  16  makes  calls  specialty  debts.  {y)  See  §  22.     As  to  the  transfer  of 

(t7)  See  anUy  p.  584.  shares,  see  ante,  pp.  645  et  seq,,  and 

(as)  Interest  is  payable  though  no  to  sales,  see  pp.  673  et  seq, 

]>rofit8   have   been    earned.    Lock  v. 
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(10.)  The  company  may  decline  to  register  any  transfer  of  shares    Appevpix  VI. 

made  by  a  member  who  is  indebted  to  them  (2).  Table  A. 

(11.)  The  transfer  books  shall  be  closed  during  the  fourteen  days 

immediately  preceding  the  ordinary  general  meeting  in  each  year. 

Traiismi88io7i  of  shares. 

(12.)  The  executors  or  administrators  of  a  deceased  member  shall  be 
the  only  persons  recognised  by  the  company  as  having  any  title 
to  his  share. 

(13.)  Any  person  becoming  entitled  to  a  share  in  consequence  of  the 
death,  bankruptcy,  or  insolvency  of  any  member,  or  in  conse- 
quence of  the  marriage  of  any  female  member,  may  be  registered 
as  a  member  upon  'such  evidence  being  produced  as  may  from 
time  to  time  be  required  by  the  company. 

(14.)  Any  person  who  has  become  entitled  to  a  share  in  consequence 
of  the  death,  bankruptcy,  or  insolvenoy  of  any  member,  or  in 
consequence  of  the  marriage  of  any  female  member,  may,  instead 
of  being  registered  himself,  elect  to  have  some  person  to  be 
named  by  him  registered  as  a  transferee  of  such  share  (a). 

(15.)  The  person  so  becoming  entitled  shall  testify  such  election  by 
executing  to  his  nominee  an  instrument  of  transfer  of  such 
share. 

(16.)  The  instrument  of  transfer  shall  be  presented  to  the  company, 
accompanied  with  such  evidence  as  the  directors  may  require  to 
prove  the  title  of  the  transferor ;  and  thereupon  the  company 
shall  register  the  transferee  as  a  member. 

Forfeiture  of  shares  (6). 

(17.)  If  any  member  fails  to  pay  any  call  on  the  day  appointed  for 
payment  thereof,  the  directors  may,  at  any  time  thereafter, 
during  such  time  as  the  call  remains  unpaid,  serve  a  notice  on 
him  (c),  requiring  him  to  pay  such  call,  together  with  interest 
and  any  expenses  that  may  have  accrued  by  reason  of  such 
non-payment. 

(18.)  The  notice  shall  name  a  further  day,  on  or  before  which  such 
call,  and  aU  interest  and  expenses  that  have  accrued  by  reason 
of  such  non-payment,  are  to  be  paid.  It  shall  also  name  the 
place  where  payment  is  to  be  made  (the  place  so  named  being 
either  the  registered  office  of  the  company  or  some  other  place 
at  which  calls  of  the  company  are  usually  made  payable).  The 
notice  shall  also  state  that,  in  the  event  of  non-payment  at  or 
before  the  time  and  at  the  place  appointed,  the  shares  in  respect 
of  which  such  call  was  made  will  be  liable  to  be  forfeited. 

(19.)  If  the  requisitions  of  any  such  notice  as  aforesaid  are  not 
complied  with,  any  share  in  respect  of  which  such  notice  has 

{z)  See  ante,  pp.  646,  648,  650,  652,  {b)  See  on  this  subject,  arUCf  pp.  724 

and  pp.  1131  et  seq.  et  seq.,  and  pp.  1141  et  seq, 

(a)  See,  also,  as  to  executors  and  ad-  {e)  The  service  may  be  personal,  or 

ministrators,  §  24  of  the  Act,  and  ante,  by  post.     See  Nos.  96-97.     In  case  of 

pp.  649,  650,  731  et  seq.^  and  1108  et  death,  see  Allen  y,  QoldHeefs^dx^Ld, 

•eg.,  and  as  to  trustees  in  bankruptcy,  [1900],  1  Ch.  656,  and  ante,  p.  477, 

pp.  748  et  seq.,  and  1112.  note  (e). 
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Xmatbix  VI.  been  given  may,  at  any  time  thereafter,  before  payment  of  all 

SbieA."  calls,  interest  and  expenses  due  in   respect  thereof  has  been 

made,  be  forfeited  by  a  resolution  of  the  directors  to  that  effect. 

(20.)  Any  share  so  forfeited  shall  be  deemed  to  be  the  property  of 
the  company,  and  may  be  disposed  of  in  such  manner  as  the 
company  in  general  meeting  thinks  fit  (d). 

(21.)  Any  member  whose  shares  have  been  forfeited  shall  notwith- 
standing be  liable  to  pay  to  the  company  all  calls  owing  upon 
such  shares  at  the  time  of  the  forfeiture  (a). 

(22.)  A  statutory  declaration  in  writing,  that  the  call  in  respect  of  a 
share  was  made  and  notice  thereof  given,  and  that  default  in 
payment  of  the  call  was  made,  and  that  the  forfeiture  of  the 
share  was  made  by  a  resolution  of  the  directors  to  that  effect, 
shall  be  sufficient  evidence  of  the  facts  therein  stated,  as  against 
all  persons  entitled  to  such  share ;  and  such  declaration  and  the 
receipt  of  the  company  for  the  price  of  such  share  shall  constitute 
a  good  title  to  such  share;  and  a  certificate  of  proprietorship 
shall  be  delivered  to  a  purchaser,  and  thereupon  he  shall  be 
deemed  the  holder  of  such  share  discharged  from  all  calls  due 
prior  to  such  purchase ;  and  he  shall  not  be  bound  to  see  to  the 
application  of  the  purchase  money,  nor  shall  his  title  to  such 
share  be  affected  by  any  irregularity  in  the  proceedings  in 
reference  to  such  sale. 

Conversion  of  shares  into  stock  (/). 

(23.)  The  directors  may,  with  the  sanction  of  the  company  previously 
given  in  general  meeting,  convert  any  paid-up  shares  into 
stock  {g). 

(24.)  When  any  shares  have  been  converted  into  stock,  the  several 
holders  of  such  stock  may  thenceforth  transfer  their  respective 
interests  therein,  or  any  part  of  such  interests,  in  the  same 
manner  and  subject  to  the  same  regulations  as  and  subject  to 
which  any  shares  in  the  capital  of  the  company  may  be  tranedPerredy 
or  as  near  thereto  as  circumstances  admit  {h), 

(25.)  The  several  holders  of  stock  shall  be  entitled  to  participate  in 
the  dividends  and  profits  of  the  company  according  to  the 
amoimt  of  their  respective  interests  in  such  stock;  and  such 
interest  shall,  in  proportion  to  the  amount  thereof,  confer  on  the 
holders  thereof  respectively  the  same  privileges  and  advantages 
for  the  purpose  of  voting  at  meetings  of  the  company,  and  for 
other  purposes,  as  would  have  been  conferred  by  shares  of  equal 
amount  in  the  capital  of  the  company ;  but  so  that  none  of  such 
privileges  or  advantages,  except  the  participation  in  the  dividends 
and  profits  of  the  company,  shall  be  conferred  by  any  sudi 
aliquot  part  of  consolidated  stock  as  would  not,  if  existing  in 
shaxee,  have  conferred  such  privileges  or  advantages  («). 

{d)  The  disposal  of  forfeited  shares  is  {g)  See  the  Act,  §§  12,  28,  84,  and 

special  bosiness.     See  Nos.  35,,'36.  ante^  p.  568. 

{e)  See  ante,  pp.  728,  729,  and  1141.  {h)  See  the  Act,  §  29. 

(/)  As  to  reconversioD  of  stock  into  {i)  See  §  29  of  the  Act,  and  anie^ 

shares,  see  Comp.  Act,.  1900,  §  29.  p.  568, 
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Appkhdix  Yl. 


Increase  in  capital  {J), 

(26.)  The  directors  may,  with  the  sanction  of  a  special  resolution  of 
the  company  previously  given  in  general  meeting,  increase  its 
capital  by  the  issue  of  new  shares ;  such  aggregate  increase  to  be 
of  such  amoimt,  and  to  be  divided  into  shares  of  such  respective 
amounts,  as  the  company  in  general  meeting  directs,  or,  if  no 
direction  is  given,  as  the  directors  think  expedient. 

(27.)  Subject  to  any  direction  to  the  contrary  that  may  be  given  b} 
the  meeting  that  sanctions  the  increase  of  capital,  all  new  shares 
shall  be  offered  to  the  members  in  proportion  to  the  existing 
shares  held  by  them  (k) ;  and  such  offer  shall  be  made  by  notice 
specifjdng  the  number  of  shares  to  which  the  member  is  entitled, 
and  limiting  a  time  within  which  the  offer,  if  not  accepted,  will 
be  deemed  to  be  declined ;  and  after  the  expiration  of  such  time, 
or  on  the  receipt  of  an  intimation  from  the  member  to  whom  such 
notice  is  given  that  he  declines  to  accept  the  shares  offered,  the 
directors  may  dispose  of  the  same  in  such  manner  as  they  think 
most  beneficial  to  the  company. 

(28.)  Any  capital  raised  by  the  creation  of  new  shares  shall  be  con- 
sidered as  part  of  the  original  capital,  and  shall  be  subject  to  the 
same  provisions  with  reference  to  the  payment  of  calls,  and  the 
forfeiture  of  shares  on  non-payment  of  calls,  or  otherwise,  as  if 
it  had  been  part  of  the  original  capital. 

General  meetiiufs  (/). 

(29.)  The  first  general  meeting  shall  be  held  at  such  time,  not  being 
more  than  six  months  after  the  registration  of  the  company,  and 
at  such  place,  as  the  directors  may  determine  (m). 

(30.)  Subsequent  general  meetings  shall  be  held  at  such  time  and 
place  as  may  be  prescribed  by  the  company  in  general  meeting ; 
and  if  no  other  time  or  place  is  prescribed,  a  general  meeting 
shall  be  held  on  the  first  Monday  in  February  in  every  year,  at 
such  place  as  may  be  determined  by  the  director. 

(31.)  The  above-mentioned  general  meetings  shall  be  called  ordinary 
meetings:  all  other  general  meetings  shall  be  called  extra- 
ordinary (n). 

(32.)  The  directors  may,  whenever  they  think  fit,  and  they  shall  upon 
a  requisition  made  in  writing  by  not  less  than  one-fifth  in  nimiber 
of  the  members  of  the  company,  convene  an  extraordinary  general 
meeting  (o). 

(33.)  Any  requisition  made  by  the  members  shall  express  the  object 
of  the  meeting  proposed  to  be  called,  and  shall  be  left  at  the 
registered  office  of  the  company  (o). 

(j)  Seo  §  12  of  the  Act,  and  ante,  pp.  anU^  pp.  421  et  aeq.^  477. 

561,  556,  and  as  to  stamp,  see  anU,  (m)  See  now  Companies  Act,  1900, 

p.  655.  §  12,  as  to  the  first  or  ''Statutory" 

{k)  As  to    deceased    members,    see  meeting,  and  ante,  pp.  467  and  473. 

ante,  p.  536.  (n)  See  ante,  p.  425. 

(l)  See  §  49  of  the  Act,  and  as  to  (o)  See  now  Companies  Act,  1900, 

meetings  and  the  proceedings  at  them,  §  13. 


Table  A. 
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Appbtdtx  VI.  (34.)  Upon  the  receipt  of  such  requisition  tlie  directors  shall  forthwith 

S^M^a!  proceed  to  convene  an  extraordinary  general  meeting.    If  they 

do  not  proceed  to  convene  the  same  within  twenty-one  days  from 
the  date  of  the  requisition,  the  requisitionists,  or  any  other 
members  amounting  to  the  required  number,  may  themselves 
convene  an  extraordinary  general  meeting  (p). 

Proceedings  at  general  meetings  {q). 

(3d.)  Seven  days'  notice  at  the  least  (r),  specifying  the  place,  the  day, 
and  the  ho\ir  of  meeting,  and  in  case  of  special  business  {s)  the 
general  natiire  of  such  business,  shall  be  given  to  the  members 
in  manner  hereinafter  mentioned  (^),  or  in  such  other  manner,  if 
any,  as  may  be  prescribed  by  the  company  in  general  meeting ; 
but  the  non-receipt  of  such  notice  by  any  member  shall  not 
invalidate  the  proceedings  at  any  general  meeting  (u). 

(36.)  All  business  shall  be  deemed  special  that  is  transacted  at  an 
extraordinary  meeting,  and  all  that  is  transacted  at  an  ordinaiy 
meeting,  with  the  exception  of  sanctioning  a  dividend  and  the 
consideration  of  the  accounts,  balance-sheets,  and  the  ordinary 
report  of  the  directors  («). 

(37.)  No  business  shall  be  transacted  at  any  general  meeting  (^),  except 
the  declaration  of  a  dividend,  unless  a  quorum  of  members  is 
present  at  the  time  when  the  meeting  proceeds  to  business,  and 
such  quorum  shall  be  ascertained  as  follows ;  that  is  to  say,  if 
the  persons  who  have  taken  shares  in  the  company  (z)  at  the 
time  of  the  meeting  do  not  exceed  ten  in  number,  the  quorum 
shall  be  five ;  if  they  exceed  ten  there  shall  be  added  to  the 
above  quorum  one  for  every  five  additional  members  up  to  fifty, 
and  one  for  every  ten  additional  members  after  fifty,  with  this 
limitation,  that  no  quorum  shall  in  any  case  exceed  twenty  (a). 

(38.)  If  within  one  hour  from  the  time  appointed  for  the  meeting  a 
quorum  is  not  present,  the  meeting,  if  convened  upon  the  requi- 
sition of  members,  shall  be  dissolved :  in  any  other  case,  it  shall 
stand  adjourned  to  the  same  day  in  the  next  week,  at  the  same 
time  and  place ;  and  if  at  such  adjourned  meeting  a  quorum  is 
not  present,  it  shall  be  adjourned  siiie  die, 

(39.)  The  chairman  (if  any)  of  the  board  of  directors  shall  preside  as 
chairman  at  every  general  meeting  of  the  company  (6). 

(40.)  If  there  is  no  such  chairman,  or  if  at  any  meeting  he  is  not 
present  within  fifteen  minutes  after  the    time  appointed   for 

{p)  See  §  52  of  the  Act,  and  Com-  Comp.  Act,  1900,  §§  21  and  22,  and  the 

panies  Act,  1900,  §  13.  consideration  of  their  reports,  ib.  §  23. 

{q)  See  an^,  pp.  421  e^se^.,  477.    As  (y)    As    to    the    business    at    the 

to  proceedings  at  the  Statutory  meet-  statutory  meeting,  see  Comp.  Act,  1900, 

ing,  see  Comp.  Act,  1900,  §  12.  §  12. 

(r)  See  §  52  of  the  Act,  and  ante,  p.  {z)  This  expression  should  apparently 

423.  be,  "  if  the  members  of  the  company." 

(s)  See  No.  36,  and  ante,  p.  423.  (a)  See,  as  to  quorums,  arUs,  pp.  208, 

(t)  See  Nos.  95,  97.  414. 

(u)  See  arUe,  pp.  421,  422.  (b)  See  §  52  of  the  Act.     As  to  the 

(x)  See,  too,  as  to  appointment  of  position     of    a   chairman,    see   ante^ 

auditors,     and    their     remuneration,  p.  427. 
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holding  the  meeting,  the  members  present  shall  choose  some  one    Appbitdix  VL 
of  their  number  to  be  chairman  (c).  -,  , .    . 

(41.)  The  chairman  may,  with  the  consent  of  the  meeting,  adjourn 
any  meeting  from  time  to  time  and  from  place  to  place,  but  no 
business  shall  be  transacted  at  any  adjourned  meeting  other  than 
the  business  left  imfinished  at  the  meeting  from  which  the 
adjournment  took  place  {d). 

(42.)  At  any  general  meeting,  luiless  a  poll  is  demanded  by  at  least 
five  members,  a  declaration  by  the  chairman  that  a  resolution 
has  been  carried,  and  an  entry  to  that  effect  in  the  book  of  pro- 
ceedings of  the  company  (e),  shall  be  sufficient  evidence  (/)  of 
the  fact,  without  proof  of  the  number  or  proportion  of  the  votes 
i*ecorded  in  favour  of  or  against  such  resolution. 

(43.)  If  a  poll  is  demanded  by  five  or  more  members  it  shall  be  taken 
in  such  manner  as  the  chairman  directs,  and  the  result  of  such 
poll  shall  be  deemed  to  be  the  resolution  of  the  company  in 
general  meeting.  In  the  case  of  an  equality  of  votes  at  any 
general  meeting  the  chairman  shall  be  entitled  to  a  second  or 
casting  vote. 

Votes  of  members  {g), 

(44.)  Every  member  shall^  have  one  vote  for  every  share  up  to  ten : 
he  shaU  have  an  additional  vote  for  every  five  shares  beyond  the 
first  ten  shares  up  to  one  hundred,  and  an  additional  vote  for 
every  ten  shares  beyond  the  first  hundred  shares  (A). 

(45.)  If  any  member  is  a  lunatic  or  idiot,  he  may  vote  by  his  com- 
mittee, curator  bonis,  or  other  legal  curator. 

(46.)  If  one  or  more  persons  are  jointly  entitled  to  a  share  or  shares, 
the  member  whose  name  stands  first  on  the  register  of  members 
as  one  of  the  holders  of  such  share  or  shares,  and  no  other,  shall 
be  entitled  to  vote  in  respect  of  the  same. 

(47.)  No  member  shaU  be  entitled  to  vote  at  any  general  meeting 
unless  all  calls  due  from  him  have  been  paid,  and  no  member 
shall  be  entitled  to  vote  in  respect  of  any  share  that  he  has 
acquired  by  transfer  at  any  meeting  held  after  the  expiration  of 
three  months  from  the  registration  of  the  company,  unless  he  has 
been  possessed  of  the  shiure  in  i-espect  of  which  he  claims  to  vote 
for  at  least  three  months  previously  to  the  time  of  holding  the 
meeting  at  which  he  proposes  to  vote. 

(48.)  Votes  may  be  given  either  personally  or  by  proxy  (i*). 

(49.)  The  instrument  appointing  a  proxy  shall  be  in  writing,  under 
the  hand  of  the  appointor,  or  if  such  appointor  is  a  corporation, 
under  their  common  seal,  and  shall  be  attested  by  one  or  more 
witness  or  witnesses :  no  person  shall  be  appointed  a  proxy  who 
is  not  a  member  of  the  company. 

(50.)  The  instrument  appointing  a  proxy  shall  be  deposited  at  the 
registered  office  of  the  company  not  less  than  seventy-two  hours 

(c)  See  §  52  of  the  Act.  see  §  51. 
{d)  See  ante,  pp.  425  and  478.  {g)  See  anUy  pp.  428  et  seq, 

(e)  See,  as  to  this,  §  67  of  the  Act  {h)  See  §  52  of  the  Act 

(/)  In  case  of  a  special  resolution,  (t)  Sec  anU^  pp.  429,  430. 
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Tftble  A. 


before  the  time  for  holding  the  meeting  at  which  the  person 
named  in  such  instrument  proposes  to  vote ;  but  no  instrument 
appointing  a  proxy  shall  be  valid  after  the  expiration  of  twelve 
months  from  the  date  of  its  execution. 

(51.)  Any  instrument  appointing  a  proxy  shall  be  in  the  following 
form  {k) : — 

Company  limited. 
I  of  in  the  county  of  being  a  member  of 

the  Company  limited,  and  entitled  to  vote  or 

votes,  hereby  appoint  of  as  my 

proxy,  to  vote  for  me  and  on  my  behalf  at  the  [ordinary  or 
extraordinary,  (ts  the  case  may  he"}  general  meeting  of  the  com- 
pany to  be  held  on  the  day  of  ,  and  at  any 
adjournment  thereof  [or  at  any  meeting  of  the  company  that 
may  be  held  in  the  year                 ]. 

As  witness  my  hand,  this  day  of 

Signed  by  the  said  in  the  presence  of 

Directors  {I), 

(52.)  The  number  of  the  directors,  and  the  names  of  the  first  directors, 
shall  be  determined  by  the  subscribers  of  the  memorandum  of 
a«5}ociatioQ  (//). 

(53.)  Until  directors  are  appointed,  the  subscribers  of  the  memoran- 
dum of  association  shall  be  deemed  to  be  directors  {m). 

(54.)  The  future  remuneration  of  the  directors,  and  their  remunera- 
tion for  services  performed  previously  to  the  first  general  meeting, 
shall  be  determined  by  the  company  in  general  meeting. 

Powers  of  directors  (n). 

(55.)  The  business  of  the  company  shall  be  managed  by  the 
directors  (o),  who  may  pay  all  expenses  incurred  in  getting 
up  ip)  and  registering  the  company,  and  may  exercise  all  such 
powers  of  the  company  as  are  not  by  the  foregoing  Act  or  by 
these  articles,  required  to  be  exercised  by  the  company  in 
general  meeting,  subject  nevertheless  to  any  regulations  of 
these  articles,  to  the  provisions  of  the  foregoing  Act,  and  to  such 
regulations,  being  not  inconsistent  with  the  aforesaid  regula- 
tions or  provisions,  as  may  be  prescribed  by  the  company  in 
general  meeting;  but  no  regulation  made  by  the  company  in 
general  meeting  shall  invalidate  any  prior  act  of  the  directors 
which  would  have  been  valid  if  such  regulation  had  not  been 
made  (</). 


{k)  This  must  be  stamped.  See  antSf 
p.  480. 

[l)  See  ante.  pp.  413  etseq,,  466  et  seq. 
See  as  to  directors  who  are  named  in  a 
prospectus  or  articles  of  association, 
Comp.  Act,  1900,  §  2. 

(U)  See  ante,  p.  471,  note  (a). 

(m)  See  ante^  pp.  414,  and  471,  note(z). 

(n)  See  arUe^  pp.  205  et  seq,,   413  el 


seq.,  pp.  530  et  seq.,  and  p.  798,  &c. 

(o)  As  to  commencement  of  business, 
see  Comp.  Act,  1900,  §  6.  As  to  their 
duties  at  the  statutory  meeting,  see 
ib.  §  12. 

(;•)  As  to  the  payment  of  commissions 
for  underwriting,  see  Comp.  Act,  1900, 
§8. 

(q)  See  infra,  No.  71. 
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(56.)  The  oontiiiiiiiig  directoiB  may  act  notwithstanding  any  vacancy    ApravDix  VI. 
in  their  body.  TftbleA. 

Disqualification  of  director$  (r). 

(67.)  The  office  of  director  shall  be  vacated — 

If  he  holds  any  other  office  or  place  of  profit  under  the 

company ; 
If  he  becomes  bankrupt  or  insolvent ; 
If  he  is  concerned  in  or  participates  in  the  profits  of  any 
contract  with  the  company ; 
But  the  above  rules  shall  be  subject  to  the  following  exceptions : 
That  no  director  shall  vacate  his  office  by  reason  of  his  being 
member  of  any  company  which  has  entered  into  contracts  with 
or  done  any  work  for  the  company  of  which  he  is  director; 
nevertheless  he  shall  not  vote  in  respect  of  such  contract  of 
work ;  and  if  he  does  so  vote  his  vote  shall  not  be  coimted. 

Rotation  of  directors, 

(58.)  At  the  first  ordinary  meeting  after  the  registration  of  the  com- 
pany the  whole  of  the  directors  shall  retire  from  office ;  and  at 
the  first  ordinary  meeting  in  every  subsequent  year  one-third  of 
the  directors  for  the  time  being,  or  if  their  number  is  not  a 
multiple  of  three,  then  the  number  nearest  to  one-third,  shall 
retire  from  office. 

(59.)  The  one- third  or  other  nearest  number  to  retire  during  the 
first  and  second  years  ensuing  the  first  ordinary  meeting  of  the 
company  shall,  unless  the  directors  agree  among  themselves,  be 
determined  by  ballot :  in  every  subsequent  year  the  one-third 
or  other  nearest  number  who  have  been  longest  in  office  shall 
retire. 

(60.)  A  retiring  director  shall  be  re-eligible. 

(61.)  The  company  at  the  general  meeting  at  which  any  directors 
retire  in  manner  aforesaid  shall  fill  up  the  vacated  offices  by 
electing  a  like  number  of  persons. 

(62.)  If  at  any  meeting  at  which  an  election  of  directors  ought  to 
take  place  the  places  of  the  vacating  directors  are  not  filled  up, 
the  meeting  shall  stand  adjourned  till  the  same  day  in  the  next 
week,  at  the  same  time  and  place («);  and  if  at  such  adjourned 
meeting  the  places  of  the  vacating  directors  are  not  filled  up, 
the  vacating  directors,  or  such  of  them  as  have  not  had  their 
places  filled  up,  shall  continue  in  office  until  the  ordinary  meet- 
ing in  the  next  year,  and  so  on  from  time  to  time  imtil  their 
places  are  filled  up. 

(63.)  The  company  may  from  time  to  time,  in  general  meetings 
increase  or  reduce  the  number  of  directors,  and  may  also  deter- 
mine in  what  rotation  such  increased  or  reduced  number  is  to 
go  out  of  office. 

(r)  See  aiite,  pp.  ilbetseq.,  472.     If  (9)  This  clause  is  directory  only,  see 

the  articles  require  directors  to  hold  a  Bx  parte  Kennedy ^  44  Ch.  D.  pp.  482, 

share    qualification,    see    Comp.    Act,  483. 
1900,  §§2  and    . 


I 

I 
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Appkxdix  VI.  (64.)  Any  casual  vacancy  {t)  occurring  in  the  board  of  directors  may 

Tabie'A!  ^  filled  up  by  the  directors,  but  any  person  so  chosen  shall 

retain  his  office  so  long  only  as  the  vacating  director  would  have 
retained  the  same  if  no  vacancy  had  occurred. 
(65.)  The  company,  in  general  meeting,  may,  by  a  special  resolu- 
tion (u),  remove  any  director  before  the  expiration  of  his  period 
of  office,  and  may  by  an  ordinary  resolution  appoint  another 
person  in  his  stead;  the  person  so  appointed  shall  hold  office 
during  such  time  only  as  the  director  in  whose  place  he 
is  appointed  would  have  held  the  same  if  he  had  not  been 
removed  (x). 

Proceedings  of  directors  (y). 

(66.)  The  directors  may  meet  together  for  the  despatch  of  business, 
adjourn,  and  otherwise  regulate  their  meetings  as  they  think  fit, 
and  determine  the  quorum  necessary  for  the  transaction  of  busi- 
ness: questions  arising  at  any  meeting  shall  be  decided  by  a 
majority  of  votes :  in  case  of  equality  of  votes  the  chairman 
shall  have  a  second  or  casting  vote :  a  director  may  at  any  time 
summon  a  meeting  of  the  directors. 

(67.)  The  directors  may  elect  a  chairman  at  their  meetings,  and 
determine  the  period  for  which  he  is  to  hold  office ;  but  if  no 
such  chairman  is  elected,  or  if  at  any  meeting  the  chairman  is 
not  present  at  the  time  appointed  for  holding  the  same,  the 
directoi*s  present  shall  choose  some  one  of  their  number  to  be 
chairman  of  such  meeting. 

(68.)  The  directors  may  delegate  any  of  their  powers  to  committees 
consisting  of  such  member  or  members  of  their  body  as  they 
think  fit :  any  committee  so  formed  shall,  in  the  exercise  of  the 
powers  so  delegated,  conform  to  any  regulations  that  may  be 
imposed  on  them  by  the  directors  (2). 

(69.)  A  committee  may  elect  a  chairman  of  their  meetings :  if  no 
such  chairman  is  elected,  or  if  he  is  not  present  at  the  time 
appointed  for  holding  the  same,  the  members  present  shall 
choose  one  of  their  number  to  be  chairman  of  such  meeting. 

(70.)  A  committee  may  meet  and  adjourn  as  they  think  pro})er: 
questions  arising  at  any  meeting  shall  be  determined  by  a 
majority  of  votes  of  the  members  present ;  and  in  case  of  an 
equality  of  votes  the  chairman  shall  have  a  second  or  casting 
vote. 

(71.)  All  acts  done  by  any  meeting  of  the  directors  or  of  a  committee 
of  directors,  or  by  any  person  acting  as  a  director,  shall,  not- 
withstanding that  it  be  afterwards  discovered  that  there  was 
some  defect  in  the  appointment  of  any  such  directors  or  persons 
acting  as  aforesaid,  or  that  they  or  any  of  them  were  disqualified, 

(t)  Ante,  p.  418.    As  to  the  meaning  {y)  See  ante,  pp.  413  e^  seq.,  and  466 

of  the  word  *' casual,"  see  York  TraTn-  el  seq,,  tind  as  to  boards  and  qnomms, 

vxiys  Co.  V.  WillovDS,  8  Q.  B.  D.  p.  694 ;  arUe,  pp.  205-208,  228  and  414. 
ifufM^v. (7a9n77ieZ/C(7.,2lCh. D.p.l87.  (z)  See  the   references    in  the. last 

(u)  See  the  Act,  §  51.  note. 

(x)  Ante,  pp.  418,  419  and  472. 
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be  as  valid  as  if  every  sucli  person  had  been  duly  appointed  and    Appxndix  VI. 
was  qualified  to  be  a  director  (a).  TMe  A. 

Dividends  (6). 

(72.)  The  directors  may,  with  the  sanction  of  the  company  in  general 
meeting,  declare  a  dividend  to  be  paid  to  the  members  in  pro- 
portion to  their  shares. 

(73.)  No  dividend  shall  be  payable  except  out  of  the  profits  arising 
from  the  business  of  the  company. 

(74.)  The  directors  may,  before  recommending  any  dividend,  set 
aside  out  of  the  profits  of  the  company  such  sum  as  they  think 
proper  as  a  reserved  fund  to  meet  contingencies,  or  for  equalis- 
ing dividends,  or  for  repairing  or  maintaining  the  works  con- 
nected with  the  business  of  the  company,  or  any  part  thereof ; 
and  the  directors  may  invest  the  sum  so  set  apiu*t  as  a  reserved 
fund  upon  such  securities  as  they  may  select. 

(75.)  The  directors  may  deduct  from  the  dividends  payable  to  any 
member  all  such  sums  of  money  as  may  be  due  from  him  to  the 
company  on  account  of  calls  or  otherwise. 

(76.)  Notice  of  any  dividend  that  may  have  been  declared  shall  be 
given  to  each  member  in  manner  hereinafter  mentioned  (c) ;  and 
all  dividends  unclaimed  for  three  years  after  having  been 
declared  may  be  forfeited  by  the  directors  for  the  benefit  of 
the  company. 

(77.)  No  dividend  shall  bear  interest  as  against  the  company. 

Accounts  (rf). 

(78.)  The  directors  shall  cause  true  accounts  to  be  kept, — 
Of  the  stock  in  trade  of  the  company ; 

Of  the  sums  of  money  received  and  expended  by  the  company, 
and  the  matter  in  respect  of  which  such  receipt  and  expen- 
diture takes  place ;  and 
Of  the  credits  and  liabilities  of  the  company : 
The  books  of  account  shall  be  kept  at  the  registered  office  of 
the  company,  and,  subject  to  any  reasonable  restrictions  as  to 
the  time  and  manner  of  inspecting  the  same  that  may  be  imposed 
by  the  company  in  general  meeting,  shall  be  open  to  the  inspec- 
tion of  the  members  during  the  hours  of  business  (f ). 
(79.)  Once  at  the  least  in  every  year  the  directors  shall  lay  before 
the  company  in  general  meeting  a  statement  of  the  income  and 
expenditure  for  the  past  year,  made  up  to  a  date  not  more  than 
three  months  before  such  meeting. 
(80.)  The  statement  so  made  shall  show,  arranged  under  the  most 
convenient  heads,  the  amount  of  gross  income,  distinguishing 
the  several  sources  from  which  it  has  been  derived,  and  the 
amount  of  gross  expenditure,  distinguishing  the  expense  of  the 

(a)  See  §  67  of  the  Act,  and  ante,  pp.  p.  623 ;  and  as  to  acconnts  of  banking 

415,  416.  companies,  see,  also,  Comp.  Act,  1879, 

(6)  See  ante,  pp.  698  el  seq,  §  7.  As  to  the  acconnts  to  be  laid  before 

(c)  See  Nos.  96-97.  the  statutory  meeting,  see  Comp.  Act, 

\d)  See  ante,  pp.  616-619,  620  etseq.,  1900,  §  12. 
Comp.  Act,  1900,  §§  21-23,  and  anie,  (e)  See  ante,  pp.  616  et  seq. 
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Appbkdix  YI.  establisliment,  salaries,  and  other  like  matters ;  every  item  of 

™  IjJ    a  expenditure  fairly  chargeable  against  the  year's  income  shall  be 

brought  into  account,  so  that  a  just  balance  of  profit  and  loss 
may  be  laid  before  the  meeting ;  and  in  cases  where  any  item  of 
expenditure  which  may  in  fairness  be  distributed  over  several 
years  has  been  incurred  in  any  one  year,  the  whole  amount  of 
such  item  shall  be  stated,  with  the  addition  of  the  reasons  why 
only  a  portion  of  such  expenditure  is  charged  against  the  income 
of  the  year. 

(81.)  A  balance-sheet  shall  be  made  out  in  every  year,  and  laid 
before  the  company  in  general  meeting;  and  such  balance- 
sheet  shall  contain  a  summary  of  the  property  and  liabilities 
of  the  company  arranged  under  the  heads  appearing  in  the 
form  annexed  to  this  table,  or  as  near  thereto  as  circumstances 
admit  (/). 

(82.)  A  printed  copy  of  such  balance-sheet  shall,  seven  days  pre- 
viously to  such  meeting,  be  served  on  every  member  in  the 
manner  in  which  notices  are  hereinafter  directed  to  be  served  {g). 

Audit  (A). 

(83.)  Once  at  tho  least  in  every  year  the  accounts  of  the  company 
shall  be  examined,  and  the  correctness  of  the  balance-sheet 
ascertained,  by  one  or  more  auditor  or  auditors. 

(84.)  The  first  auditors  shall  be  appointed  by  the  directors :  subse- 
quent auditors  shall  be  appointed  by  the  company  in  general 
meeting  (i). 

(65.)  If  one  auditor  only  is  appointed,  all  the  provisions  herein  con- 
tained relating  to  auditors  shall  apply  to  him. 

(86.)  The  auditors  may  be  members  of  the  company ;  but  no  person 
is  eligible  as  an  auditor  who  is  interested  otherwise  than  as  a 
member  in  any  transaction  of  the  company ;  and  no  director  or 
other  officer  of  the  company  is  eligible  duiing  his  continuance 
in  office  (A:). 

(87.)  The  election  of  auditors  shall  be  made  by  the  company  at  their 
ordinary  meeting  in  each  year  (Q. 

(88.)  The  remuneration  of  the  first  auditors  shall  be  fixed  by  the 
directors;  that  of  subsequent  auditors  shall  be  fixed  by  the 
company  in  general  meeting  (vn). 

(89.)  Any  auditor  shall  be  re-eligible  on  his  quitting  office. 

(90.)  If  any  casual  vacancy  occurs  in  the  office  of  any  auditor 
appointed  by  the  company,  the  directors  shall  forthwith  call  an 
extraordinary  general  meeting  for  the  purpose  of  supplying  the 
same  (mm), 

ft 

(/)  See  form  at  end  of  this  table,  the  statutory  meeting,  see  Comp.  Act, 

infra,  p.  1828.  1900,  §  12  (8). 

{q)  See  No.  96.  (t)  See  Comp,  Act,  1900,  §  21. 

(h)  These  articles  are  now  subject  {k)  lb.  §  21  (3). 

to  the  provisions  as  to  audit  contained  (/)  lb.  §  21  (1). 

in  the  Companies  Act,  1900,  §§  21  to  23.  (m)  Compare  ib.  §  22. 

See  ante,  pp.  615-619  and  620  et  seq.  (mm)  Compare  ib.  §  21  (5). 

And  as  to  the  accounts  to  be  laid  before 
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(91.)  If  no  election  of  auditors  is  made  in  manner  aforesaid,  the    Appbhdix  YI. 
Board  of  Tiude  may,  on  the  application  of  not  less  than  five        Table  A. 
members  of  the  company,  appoint  an  auditor  for  the  current 
year,  and  fix  the  remuneration  to  be  paid  to  him  by  the  company 
for  his  services  (n). 

(92.)  Every  auditor  eiiall  be  supplied  with  a  copy  of  the  balance- 
sheet,  and  it  shall  be  his  duty  to  examine  the  same,  with  the 
accounts  and  vouchers  relating  thereto  (o). 

(93.)  Every  auditor  shall  have  a  list  delivered  to  him  of  all  books 
kept  by  the  company,  and  shall  at  all  reasonable  times  have 
access  to  the  books  and  accounts  of  the  company:  he  may,  at 
the  expense  of  the  compan}^  employ  accountants  or  other  persons 
to  assist  him  in  investigating  such  accounts,  and  he  may  in  rela- 
tion to  such  accounts  examine  the  directors  or  any  other  officer 
of  the  company  (o). 

(94.)  The  auditors  shall  make  a  report  to  the  members  upon  the 
balance-sheet  and  accounts ;  and  in  ever}'  such  report  they  shall 
state  whether,  in  their  opinion,  the  balance-sheet  is  a  full  and 
fair  balance-sheet,  containing  the  particulars  required  by  these 
regulations,  and  properl}''  drawn  up  so  as  to  exhibit  a  true  and 
correct  view  of  the  state  of  the  company's  affairs,  and,  in  case 
they  have  called  for  explanations  or  information  from  the 
dii'ectors,  whether  such  explanations  or  information  have  been 
given  by  the  directors,  and  whether  they  have  been  satisfactory ; 
and  such  report  shall  be  read,  together  with  the  report  of  the 
directors,  at  the  ordinary  meeting  (o). 

Notices  {p). 

(95.)  A  notice  may  be  served  by  the  company  upon  any  member 
either  personally,  or  by  sending  it  through  the  post  in  a  pre- 
paid letter  addressed  to  such  member  at  his  registered  place  of 
abode. 

(96.)  All  notices  directed  to  be  given  to  the  members  shall,  with 
respect  to  any  share  to  which  persons  are  jointly  entitled,  be 
given  to  whichever  of  such  persons  is  named  first  in  the  register 
of  members ;  and  notice  so  given  shall  be  sufficient  notice  to  all 
the  holders  of  such  share. 

(97.)  Any  notice,  if  served  by  post,  shall  be  deemed  to  have  been 
served  at  the  time  when  the  letter  containing  the  same  would 
be  delivered  in  the  ordinary  course  of  the  post ;  and  in  proving 
such  service  it  shall  be  sufficient  to  prove  that  the  letter  con- 
taining the  notices  was  properly  addressed  and  put  into  the 
post-office. 

(n)  Compare  ib.  §  21  (2).  Slaffordskire  Fire  Lis,  Co,,  24  Ch.  D. 

(o)  Compare  ib.  §  23.  149.     In  case  of  deceased  members,  see 

(^)  These    clauses    only  apply    to  a?i^,  p.  477,  note  (c).    As  to  service  of 

notices  in  the   oitlinary  course  of  a  notices  on  the  company,  see  Act,  1862, 

company's   business,  see  London  and  §  62. 
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Appivdix  VI. 


TABLE  B.  (See  §  17.) 

Table  of  fees  to  be  paid  to  the  reoistrab  of  joint- stock  com- 
pakies  by  a  company  haying  a  capital  divided  into  shabes  (qq). 

£    B.    (/. 

For  registration  of  a  company  whose  nominal  capital  does  not 
exceed  2,000/.,  a  fee  of 2    0    0 

For  registration  of  a  company  whose  nominal  capital  exceeds 

2,000/.,  the  above  fee  of  2/.,  with  the  following  additional 

fees,  regulated  according  to  the  amount  of  nominal  capital ; 

(that  is  to  say,)  £   s,   d. 

For  every   1,000/.   of  nominal  capital,  or  part 

of  1,000/.,  after  the  first  2,000/.,  up  to  5,000/.  .10    0 
For  every  1,000/.  of  nominal  capital,  or  part  of 

1,000/.,  after  the  first  5,000/.,  up  to  100,000^.  .050 
For  every  1,000/.  of  nominal  capital,  or  part  of 

l,000/.'i  after  tha  first  100,000/.         .         .         .010 

For  registration  of  any  increase  of  capital  made  alter  the  first 
registration  of  the  company,  the  same  fees  per  1,000/.,  or  part 
of  1,000/.,  as  would  have  been  payable  if  such  increased 
capital  had  formed  part  of  the  original  capital  at  the  time  of 
registration. 

Provided  that  no  company  shall  be  liable  to  pay  in  respect  of 
nominal  capital  on  registration,  or  afterwards,  any  greater 
amount  of  fees  than  50/.,  taking  into  account  in  the  case  of 
fees  payable  on  an  increase  of  capital  after  registration  the 
fees  paid  on  registration. 

For  registration  of  any  existing  company,  except  such  companies 
as  are  by  this  Act  exempted  from  payment  of  fees  in  respect 
of  registration  under  this  AGt(r),  the  same  fee  as  is  charged 
for  registering  a  new  company. 

For  regLBtering  any  document  hereby  required  or  authorised  to 
be  registered,  other  than  the  memorandum  of  association       .050 

For  milking  a  record  of  any  fact  hereby  authorised  or  required 
to  be  recorded  by  the  registrar  of  companies,  a  fee  of  .050 


l^bleB. 


.■ 


TABLE  C.  (See  §  17.) 
Table  of  fees  to  be  paid  to  the  registrar  of  joint-stock  oom        Tahle  C. 

FANIES  BY  A  COMPANY  NOT  HAVING  A  CAPITAL  DIVIDED  INTO  SHARES. 

£    8,    (/. 

For  registration  of  a  company  whose  number  of  members  as 

stated  in  the  articles  of  association  does  not  exceed  20    .        .200 

For  registration  of  a  company  whose  number  of  members,  as 
stated  in  the  articles  of  association,  exceeds  20,  but  does  not 
exceed  100 5    0    0 

(qq)  The  Stamp  Act,  1891,  §  112,  to  the  registrar,  and  imposes  a  stamp 

requires  a  statement  of  the  amount  of  duty  of  2j.  per  100/.  of  capital, 
nominal  share  capital  of  any  company  (r)  See  Comp.  Act,  1862,  §§  189  and 

registered  with  limited  liability,  and  of  209. 
any  Increase  of  such  capital,  to  be  sent 

L.C. — VOL.   II.  84 
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Appiudxx  VI.    For  registration  of  a  company  whose  number  of  members,  as    £«.(/• 
Tkble  0.  stated  in  the  articles  of  association,  exceeds  100,  but  is  not 

stated  to  be  unlimited,  the  above  fee  of  oL,  with  an  addi- 
tional 08.  for  every  50  members  or  less  number  than  50 
members  after  the  first  100. 

For  registration  of  a  company  in  which  the  number  of  members 
is  stated  in  the  articles  of  association  to  be  unlimited,  a  fee  of  20    0    0 

For  registration  of  any  increase  on  the  number  of  members 
made  after  the  registration  of  the  company  in  respect  of 
every  50  members,  or  less  than  50  members,  of  such  increase     0    5    0 

Provided  that  no  one  company  shall  be  liable  to  pay  on  the 
whole  a  greater  fee  than  20/.  in  respect  of  its  number  of 
members,  taking  into  account  the  fee  paid  on  the  first  regis- 
tration of  the  company. 

For  registration  of  any  existing  company,  except  such  com- 
panies as  are  by  this  Act  exempted  from  payment  of  fees  in 
respect  of  registration  xinder  this  Act  («),  the  sftme  fee  as  is 
charged  for  registering  a  new  company. 

For  registering  any  document  hereby  required  or  authorised  to 
be  registered,  other  than  the  memorandum  of  association      .050 

For  making  a  record  of  any  fact  hereby  authorised  or  required 
to  be  recorded  by  the  registrar  of  companies,  a  fee  of    .        .050 


FORM  D. 

Fonn  D.        FORM  OF  STATEMENT  BEFERRED  TO  IN  PaRT  III.  OF  THE  ACT. 

(See  §  44.) 

*  The  capital  of  the  company  is  ,   divided  into  shares 
of                   each. 

The  number  of  shares  issued  is 

Calls  to  the  amount  of  pounds  per  share  have  been  made,  under 

which  the  sum  of  pounds  has  been  received. 

The  liabilities  of  the  company  on  the  first  day  of  January  {or  July) 

were, — 

Debts  owing  to  sundry  persons  by  the  company : 

On  judgment,  £ 

On  specialty,  £ 

On  notes  or  bills,  £ 

On  simple  contracts,  £ 

On  estimated  liabilities,  £ 
The  assets  of  the  company  on  that  day  were, — 
Government  securities  [atathty  thern],  £ 
Bills  of  exchange  and  promissory  notes,  £ 
Cash  at  the  bankers,  £ 
Other  securities,  £ 

*  If  the  company  has  uo  capital  divided  into  shares,  the  portion  of  the  statement 
relating  to  capital  and  shares  must  be  omitted. 

{s)  See  §  189. 
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SECOND  SCHEDULE  {t). 

FOEM  A.    (See  §  8.) 

MBM0RAia>T7M  OF  ASSOCIATION  OF  A  COMPANY  LIMITED  BY  SHABE8. 

Ist.  The  name  of  the  company  is  ''The  Eastern  Steam  Packet  (Com- 
pany, Limited." 

2nd.  The  registered  office  of  the  company  will  be  situate  in  England. 
3rd.  The  objects  for  which  the  company  is  established  are,  ''the  con- 
Teyance  of  passengers  and  goods  in  ships  or  boats  between  such  places  as 
the  company  may  from  time  to  time  determine,  and  the  doing  all  such 
other  things  as  are  incidental  or  conducive  to  the  attainment  of  the  above 
object." 

4th.  The  liability  of  the  members  is  limited. 

5th.  The  capital  of  the  company  is  two  hundred  thousand  pounds, 
divided  into  one  thousand  shares  of  two  hundred  pounds  each. 
Wb,  the  several  persons  whose  names  and  addresses  are  subscribed,  are 
desirous  of  being  formed  into  a  company,  in  pursuance  of  this  memo- 
randum of  association ;  and  we  respectively  agree  to  take  the  number 
of  shares  in  the  capital  of  the  company  set  opposite  our  respective 
names. 


Names,  Addresses,  and  Descriptions  of  Subscribers. 


4< 
(  ( 
(< 
t« 
41 
(( 


1.  John  Jones  of 

2.  John  Smith  of 

3.  Thomas  Green  of 

4.  John  Thompson  of 

5.  Caleb  White  of 

6.  Andrew  Brown  of 

7.  Caesar  White  of 


in  the  county  of 
in  the  county  of 
in  the  county  of 
in  the  county  of 
in  the  county  of 

in  the  county  of 
in  the  county  of 


Merchant 


Total  shares  taken 


Number 
of  Shares 
taJcen  bv 
each  Sub- 
scriber. 


Dated  the  22nd  day  of  November  1861. 
Witness  to  the  above  signatiires, 
A.  B.,  No.  13,  Hute  Street,  ClerkenweU,  Middlesex. 


FORM  B.    (See  §§  9,  14.) 
Memo&andum  and  articlbs  of  association  of  a  company  limited 

BY  guarantee,  and  NOT  HAVING  A  CAPITAL  DIVIDED  INTO  SHARES  (u). 

Menwraiidum  of  asBociation. 

1st.  The  name  of  the  company  is  *'  The  Mutual  London  Marine  Asso- 
ciation, Limited.'' 


{t)  The  forms  in  this  schedule  are 
given  as  examples,  to  be  followed  as 
closely  as  possible.  (See  §  71.)  The 
cases  to  which  they  apply  will  be  found 


in  the  sections  referred  to  at  the  head 
of  each  form. 

(u)  See  Companies  Act,  1900,  §  27. 
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Appbvdix  vr.        2nd.  The  registered  office  of  the  company  will  be  situate  in  England. 
Pona  B,  ^^'  -^^  objects  for  which  the  company  is  established  are,   "the 

mutual  insurance  of  ships  belonging  to  members  of  the  company,  and  the 
doing  all  such  other  things  as  are  incidental  or  conducive  to  the  attainment 
of  the  above  objects." 

4th.  Every  member  of  the  company  undertakes  to  contribute  to  the 

assets  of  the  company,  in  the  event  of  the  same  being  wound  up  during 

the  time  that  he  is  a  member,  or  within  one  year  afterwards,  for  payment 

of  the  debts  and  liabilities  of  the  company  contracted  before  the  time  at 

which  he  ceases  to  be  a  member,  and  the  costs,  charges,  and  expenses  of 

winding  up  the  same,  and  for  the  adjustment  of  the  rights  of  the  contri- 

butories  amongst  themselves,   such  amount  as  may  be  required  not 

exceeding  ten  pounds. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed, 

are  desirous  of  being  formed  into  a  company,  in  pursuance  of  this 

memorandum  of  association. 

Names,  Addresses,  and  Descriptions  of  Subscribers. 


"1.  John  Jones  of  in  the  county  of                 Merchant. 

**  2.  John  Smith  of  in  the  county  of 

**  3.  Thomas  Green  of  in  the  countv  of 

**  4.  John  Thompson  of  in  the  county  of 

"  5.  Caleb  White  of  in  the  county  of 

**  6.  Andrew  Brown  of  in  the  county  of 

**  7.  Caasar  White  of  in  the  coxmty  of 

Dated  the  22nd  day  of  November  18«1 , 
Witness  to  the  above  signatures, 

A.  B.,  No.  13,  Hute  Street,  Clerkenwell,  Middlesex. 


AbTIOLES  of  ASSOCIATION  TO  ACCOMPANY  PRECEDING  MEMOBANBTTX  OF 

ASSOCIATION.     (See  §  14.) 

(1.)  The  company,  for  the  purpose  of  registration,  is  declared  to 

consist  of  five  hundred  membera. 
(2.)  The  directors  hereinafter  mentioned  may,  whenever  the  business 

of  the  association  requires  it,  register  an  increase  of  members. 

Definition  of  members, 

(3.)  Every  person  shall  be  deemed  to  have  agreed  to  become  a 
member  of  the  company  who  insures  any  ship  or  share  in  a  ship 
in  pursuance  of  the  regulations  hereinafter  contained. 

General  meetings, 

(4.)  The  first  general  meeting  shall  be  held  at  such  time,  not  being 
more  than  three  months  after  the  incorporation  of  the  company, 
and  at  such  place,  as  the  directors  may  determine  (a;). 

(5.)  Subsequent  general  meetings  shall  be  held  at  such  time  and 
place  as  may  be  prescribed  by  the  company  in  general  meeting ; 

{x)  §  12  of  the  Companies  Act,  1900,      Dot  apply  to  companies   limited   by 
relating  to  the  statutory  meeting,  does      guarantee. 
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and  if  no  other  time  or  place  is  prescribed,  a  general  meeting  .  Appbvbix  yi. 
shall  be  held  on  the  first  Monday  in  February  in  every  year,  at       Form  B. 
such  place  as  may  be  determined  by  the  directors. 

(6.)  The  above-mentioned  general  meetings  shall  be  called  ordinary 
meetings;  aU  other  general  meetings  shall  be  called  extra- 
ordinary. 

(7.)  The  directors  may,  whenever  they  think  fit,  and  they  shall,  upon 
a  requisition  made  in  writing  by  any  five  or  more  members, 
convene  an  extraordinary  general  meeting  Q/). 

(8.)  Any  requisition  made  by  the  members  shall  express  the  object 
of  the  meeting  proposed  to  be  called,  and  shall  be  left  at  the 
registered  office  of  the  company. 

(9.)  Upon  the  receipt  of  such  requisition  the  directors  shall  forth- 
with proceed  to  convene  a  general  meeting;  if  they  do  not 
proceed  to  convene  the  same  within  twenty-one  days  from  the 
date  of  the  requisition,  the  requisitionists,  or  any  other  five 
members,  may  themselves  convene  a  meeting. 

Proceedings  at  general  meetings, 

(10.)  Seven  days*  notice  at  the  least,  specifying  the  place,  the  da}', 
and  the  hour  of  meeting,  and  in  the  case  of  special  business  the 
general  nature  of  such  business,  shall  be  given  to  the  members 
in  manner  hereinafter  mentioned,  or  in  such  other  manner,  if 
any,  as  may  be  prescribed  by  the  company  in  general  meeting ; 
but  the  non-i*eceipt  of  such  notice  by  any  member  shall  not 
invalidate  the  proceedings  at  any  general  meeting. 

(11.)  All  business  shall  be  deemed  special  that  is  transacted  at  an 
extraordinaiy  meeting,  and  all  that  is  transacted  at  an  ordinary 
meeting,  with  the  exception  of  the  consideration  of  the  accounts, 
balance-sheets,  and  the  ordinary  report  of  the  directors. 

(12.)  No  business  shall  be  transacted  at  any  meeting  except  the 
declaration  of  a  dividend,  unless  a  quorum  of  members  is  present 
at  the  commencement  of  such  business ;  and  such  quorum  shall 
be  ascertained  as  follows ;  that  is  to  say,  if  the  members  uf  the 
company  at  the  time  of  the  meeting  do  not  exceed  ten  in  number, 
the  quorum  shall  be  five;  if  they  exceed  ten,  there  shall  be 
added  to  the  above  quorum  one  for  everyfive  additional  members 
up  to  fifty,  and  one  for  every  ten  additional  members  after  fifty, 
with  this  limitation,  that  no  quorum  shall  in  any  case  exceed 
thirty. 

(13.)  If  within  one  hour  from  the  time  appointed  for  the  meeting  a 
quorum  of  members  is  not  present,  the  meeting,  if  convened 
upon  the  requisition  of  the  members,  shall  be  dissolved :  in  any 
other  case  it  shall  stand  adjourned  to  the  same  day  in  the 
following  week  at  the  same  time  and  place;  and  if  at  such 
adjourned  meeting  a  quorum  of  members  is  not  present,  it  shall 
be  adjourned  sine  die, 

(14.)  The  chairman  (if  any)  of  the  directors  shall  preside  as  chairman 
at  every  general  meeting  of  the  company. 

{y)  Semble  §  13  of  the  Companies  Act,  1900,  does  not  apply  to  companies 
ithoat  a  share  capital. 


1334  THE  COMPANIES  ACT,   1862. 

Appivdix  yi«  (15.)  If  there  is  no  such  cliairmazi,  or  if  at  any  meeting  he  is  not 

Ponn  B.  present  at  the  time  of  holding  the  same,  ihe  members  present 

shall  choose  some  one  of  their  number  to  be  chairman  of  such 
meeting. 

(16.)  The  chairman  may,  with  the  consent  of  the  meeting,  adjourn 
any  meeting  from  time  to  time  and  from  place  to  place ;  but  no 
business  shall  be  transacted  at  any  adjourned  meeting  other 
than  the  business  left  unfinished  at  the  meeting  from  which  the 
adjournment  took  place. 

(17.)  At  any  general  meeting,  unless  a  poll  is  demanded  by  at  least 
five  members,  a  declaration  by  the  chairman  that  a  resolution 
has  been  carried,  and  an  entry  to  that  effect  in  the  book  of  pro- 
ceedings of  the  company,  shall  be  sufficient  evidence  of  the  fact, 
without  proof  of  the  number  or  proportion  of  the  votes  recorded 
in  favour  of  or  against  such  resolution. 

(18.)  If  a  poll  is  demanded  in  manner  aforesaid,  the  same  shall  be 
taken  in  such  manner  as  the  chairman  directs,  and  the  result  of 
such  poll  shall  be  deemed  to  be  the  resolution  of  the  company 
in  general  meeting. 

Votes  of  inemhers, 

(19.)  Every  member  shall  have  one  vote  and  no  more. 

(20.)  If  any  member  is  a  lunatic  or  idiot,  he  may  vote  by  his  com- 
mittee, curator  bonis,  or  other  legal  curator. 

(21.)  No  member  shall  be  entitled  to  vote  at  any  meeting  unless  aU 
monies  due  from  him  to  the  company  have  been  paid. 

(22.)  Votes  may  be  given  either  personally  or  by  proxies :  a  proxy 
shall  be  appointed  in  wiiting  imder  the  hand  of  the  appointor, 
or,  if  such  appointor  is  a  corporation,  under  its  common  seal. 

(23.)  No  person  shall  be  appointed  a  proxy  who  is  not  a  member ; 
and  the  instrument  appointing  him  shall  be  deposited  at  the 
registered  office  of  the  company  not  less  than  forty-eight  hours 
before  the  time  of  holding  the  meeting  at  which  he  proposes  to 
vote. 

(24.)  Any  instrument  appointing  a  proxy  shall  be  in  the  following 
form: — 

Company  Limited. 
I  of  in  the  county  of  being  a  member  of 

the  company  limited,  hereby  appoint  of 

as  my  proxy,  to  vote  for  me  and  on  my  behalf  at  the  [ordinary 
or  extraordinary,  as  the  case  may  he!]  general  meeting  of  the 
company  to  be  held  on  the  day  of  ,  and  at  any 

adjournment  thereof  to  be  held  on  the  day  of 

next  [r/r,  at  any  meeting  of  the  company  that  may  be  held  in 
the  year  ]. 

As  witness  my  hand,  this  day  of 

Signed  by  the  said  in  the  presence  of 

Directors, 

(25.)  The  number  of  the  directors,  and  the  names  of  the  first  directors, 
shall  be  determined  by  the  subscribers  of  the  memorandum  of 
association. 

(26.)   Until     directors     are    appointed,     the     subscribers    of   tlM 
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memorandum  of  association  shall  for  all  the  purposes  of  this  Act    Appshdix  YL 

be  deemed  to  be  directors.  ^j       ~ 

Form  B. 

Powers  of  directors. 

(27.)  The  business  of  the  company  shall  be  managed  by  the  directors, 
who  may  exercise  all  such  powers  of  the  company  as  are  not 
hereby  required  to  be  exercised  by  the  company  in  general 
meeting;  but  no  regulation  made  by  the  company  in  general 
meeting  shall  invalidate  any  prior  act  of  the  directors  which 
would  have  been  valid  if  such  regulation  had  not  been  made. 

Election  of  directors, 

(28.)  The  directors  shall  be  elected  annually  by  the  company  in 
general  meeting. 

Business  of  comjjany, 

[^Here  insert  rules  as  to  mode  in  which  business  of  insurance  is  to  be 

cvndu^tedj] 

Accounts  (z). 

(29.)  The  accounts  of  the  company  shall  be  audited  by  a  committee 
of  five  members,  to  be  called  the  audit  committee. 

(30.)  The  first  audit  committee  shall  be  nominated  by  the  directors 
out  of  the  body  of  members. 

(31 .)  Subsequent  audit  committees  shall  be  nominated  by  the  members 
at  the  ordinary  general  meeting  in  each  year. 

(32.)  The  audit  committee  shall  be  supplied  with  a  copy  of  the 
balance-sheet,  and  it  shall  be  theii*  duty  to  examine  the  same 
with  the  accounts  and  vouchers  relating  thereto. 

(33.)  The  audit  committee  shall  have  a  list  delivered  to  them  of  all 
books  kept  by  the  company,  and  they  shall  at  all  reasonable 
times  have  access  to  the  books  and  accounts  of  the  company : 
they  may,  at  the  expense  of  the  company,  employ  accoimtants 
or  other  persons  to  assist  them  in  investigating  such  accounts, 
and  they  may  in  relation  to  such  accounts  examine  the  directors 
or  any  other  officer  of  the  company. 

(34.)  The  audit  committee  shall  make  a  report  to  the  members  upon 
the  balance-sheet  and  accounts ;  and  in  every  such  report  they 
shall  state  whether  in  their  opinion  the  balance-sheet  is  a  full 
and  fair  balance-sheet,  containing  the  particulars  required  by 
these  regulations  of  the  company,  and  properly  drawn  up  so 
as  to  exhibit  a  true  and  correct  view  of  the  state  of  the  com- 
pany's affairs,  and,  in  case  they  have  called  for  explanation  or 
information  from  the  directors,  whether  such  explanations  or 
information  have  been  given  by  the  directors,  and  whether  they 
have  been  satisfactory ;  and  such  report  shall  be  read,  together 
with  the  report  of  the  directors,  at  the  ordinary  meeting. 

Notices, 

(35.)  A  notice  may  be  served  by  the  company  upon  any  member 
either  personally,   or  by  sending   it   through  the   post  in  a 

{z)  Qui,  whether  the  provisions  of  ing  a  share  capital,  see  the  reference 
the  Companies  Act,  1900,'  relating  to  to  shareholders  in  §§  21  (4)  and  23  of 
audit  apply  except  to  companies  hav-      that  Act. 
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AppMfpix  VI.  prepaid  letter  addressed  to  such  member  at  his  registered  place 

Form  B.  ^^  abode. 

(36.)  Any  notice,  if  served  by  post,  shall  be  deemed  to  have  been 
served  at  the  time  when  the  letter  containing  the  same  wonld 
be  delivered  in  the  ordinary  course  of  the  post ;  and  in  proving 
such  service  it  shall  be  sufficient  to  prove  that  the  letter  con- 
taining the  notice  was  properly  addressed,  and  put  into  the 
post  office. 

Winding  up. 

(37.)  The  company  shall  be  wound  up  voluntarily  whenever  an 
extraordinary  resolution,  as  defined  by  the  Companies  Ajct, 
1862,  is  passed,  requiring  the  company  to  be  wound  up  volun- 
tarily. 

Names,  Addresses,  and  Descriptions  of  Subscribers. 

"1.  John  Jones  of  in  the  county  of  Merchant. 

**  2.  John  Smith  of  in  the  county  of 

**  3.  Thomas  Green  of  in  the  county  of 

**  4.  John  Thompson  of  in  the  county  of 

**  5.  Caleb  White  of  in  the  county  of 

"  6.  Andrew  Brown  of  in  the  county  of 

**7.  Caesar  White  of  in  the  county  of 

Dated  the  22nd  day  of  November,  1861. 
Witness  to  the  above  signatures, 

A.  B.,  No.  13,  Hute  Street,  Clerkenwell,  Middlesex. 


FORM  C.    (See  §§  9  &  14.) 

Form  C.  MBMORAlfDTJM  AND  ARTICLES  OF  ASSOCIATION  OF  A  COMPANY  LIIOTBD 

BY  OUABANTEE,  AND  HAVING  A  CAPITAL  DIVIDED  INTO  SHARES  (a). 

Memorandum  of  association  (a). 

1st.  The  name  of  the  company  is,  **  The  Highland  Hotel  Company, 
Limited." 

2nd.  The  registered  office  of  the  company  will  be  situate  in  Scotland. 

3rd.  The  objects  for  which  the  company  is  established  are  **  the  facili- 
tating travelling  in  the  Highlands  of  Scotland,  by  providing  hotels  and 
conveyances  by  sea  and  by  land  for  the  accommodation  of  travellers,  and 
the  doing  all  such  other  things  as  are  incidental  or  conducive  to  the 
attainment  of  the  above  object." 

4th.  Every  member  of  the  company  undertakes  to  contribute  to  the 
assets  of  the  company  in  the  event  of  the  same  being  wound  up  during 
the  time  that  he  is  a  member,  or  within  one  year  afterwards,  for  pay- 
ment of  the  debts  and  liabilities  of  the  company  contracted  before  the  time 
at  which  he  ceases  to  be  a  member,  and  the  costs,  charges,  and  expenses 
of  winding  up  the  same,  and  for  the  adjustment  of  the  rights  of  the 
contributories  amongst  themselves,  such  amoimt  as  may  be  required  not 
exceeding  twenty  pounds. 

Wb,  the  several  persons  whose  names  and  addresses  are  subscribed,  aie 
desirous  of  being  formed  into  a  company,  in  pursuance  of  ihia 
memorandum  of  association. 

(a)  See  now  as  to  the  share  capital,  Companies  Act,  1900,  §  27. 


25  &  26  VICT.  CAP.  89. — schedule  ii. 
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KameB,  Addresses,  and  Descriptions  of  Subscribers. 


*'  1.  Jolm  Jones  of 
"  2.  John  Smith  of 
"  3.  Thomas  Greenof 
**  4.  John  Thompson  of 
**o.  Caleb  White  of 
"  6.  Andrew  Brown  of 


in  the  county  of 
in  the  county  of 
in  the  county  of 
in  the  county  of 
in  the  county  of 

in  the  coimty  of 
in  the  county  of 


Merchant. 


"  7.  Caesar  White  of 
Dated  the  22nd  day  of  November  1861. 
Witness  to  the  above  signatures, 

A.  B.j  No.  13,  Ilute  Street,  Clerkenwell,  Middlesex. 

Articles  ofassociaiion  to  accompany  preceding  memorandum  of  assoa'ation, 

(See  §  14.) 

1.  The  capital  of  the  company  shall  coDsist  of  five  hundred  thousand 
pounds,  divided  into  five  thousand  shares  of  one  hundred  pounds  each  (aa), 

2.  The  directors  may,  with  the  sanction  of  the  company  in  general 
meeting,  reduce  the  amount  of  shares. 

3.  The  directors  may,  with  the  sanction  of  the  company  in  general 
meeting,  cancel  any  shares  belonging  to  the  company. 

.    4.  All  the  articles  of  Table  A.  shall  be  deemed  to  be  incorporated  with 
these  articles,  and  to  apply  to  the  company. 

Wb,  the  several  persons  whose  names  and  addresses  are  subscribed, 
agree  to  take  the  number  of  shares  in  the  capital  of  the  company  set 
opposite  our  respective  names. 


Names,  AddressAS,  and  Descriptions  of  Subscribers. 


It 

(I 
t< 
<( 
(I 


1.  John  Jones  of 

2.  John  Smith  of 

3.  Thomas  Green  of 

4.  John  Thompson  of 

5.  Caleb  White  of 

6.  Andrew  Brown  of 

7.  C»sar  White  of 


in  the  county  of 
in  the  county  of 
in  the  coimty  of 
in  the  county  of 
in  the  county  of 

in  the  county  of 
in  the  county  of 


Merchant 


Total  shares  taken 


Number 
of  Shares 
taken  bv 
each  Sub- 
scriber. 


200 
25 
30 
40 
15 
5 
10 


325 


Dated  the  22nd  day  of  November  1861. 
Witness  to  the  above  signatures, 
A.  B.,  No.  13,  Hute  Street,  Clerkenwell,  Middlesex. 


Appehdix  YI. 
Forma 


FORM  D.    (See  §§  10,  14.) 

MeMOBANDTTM  and  ABTICLES  of  ASSOCIATION  OF  AN  XTNLDilTED        Form  D. 
COMPANY,   HAYING  A  CAPITAL  DIVIDED  INTO  SHABES. 

Memorandum  of  association, 

1st.  The  name  of  the  company  is  *'  The  Patent  Stereotype  Company." 
2nd.  The  registered  office  of  the  company  will  be  situate  in  England. 

{aa)  Kow  to  be  stated  in  the  memomndnm  of  association,  see  Comp.  Act, 
1900,  §  27. 
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Appivdix  VI. 
PonnD. 


drd.  The  objects  for  which  the  company  is  established  are  **  the  working 
of  a  patent  method  of  founding  and  casting  stereotype  plates,  of  which 
method  John  Smith,  of  London,  is  the  sole  patentee." 

We,  the  several  persons  whose  names  are  subscribed,  are  desirous  of 
being  formed  into  a  company,  in  pursuance  of  this  memorandum  of 
association. 


Names,  Addresses,  and  Descriptions  of  Subscribers. 


**  1.  John  Jones  of 
**2.  John  Smith  of 
**  3.  Thomas  Green  of 
**  4.  John  Thompson  of 
"5.  Caleb  White  of 
**  6.  Andrew  Brown  of 


in  the  county  of 
in  the  county  of 
in  the  coimty  of 
in  the  county  of 
in  the  county  of 

in  the  county  of 
in  the  county  of 


Merchant. 


"7.  Abel  Blown  of 

Dated  22nd  day  of  November  1861. 
Witness  to  the  above  signatures, 

A.  B.,  No.  20,  Bond  Street,  Middlesex. 

Articles  of  associatimi  to  accompany  the  preceding  memorandum  of  association. 

(See  §  14.) 


Capital  of  the  Company. 

The  capital  of  the  company  is  two  thousand  pounds,  divided  into  twenty 
shares  of  one  hundred  pounds  each. 

Application  of  Table  A. 

All  the  articles  of  Table  A.  shall  be  deemed  to  be  incorporated  with 
these  articles,  and  to  apply  to  the  company  {h). 

We,  the  several  persons  whose  names  and  addresses  are  subscribed, 
agree  to  take  the  number  of  shares  in  the  capital  of  the  company  set 
opposite  our  respective  names. 


Names,  Addresses,  and  Descriptions  of  Subscribers. 


1.  John  Jones  of 

2.  John  Smith  of 

3.  Thomas  Green  of 

4.  John  Thompson  of 
6.  Caleb  White  of 

6.  Andrew  Brown  of 

7.  Abel  Brown  of 


in  the  county  of 
in  the  county  of 
in  the  county  of 
in  the  county  of 
in  the  county  of 
in  the  county  of 
in  the  county  of 


Merchant 


Total  shares  taken 


Number 
of  Shares 
taken  by 

8ub> 
scribers. 


1 
5 
2 
2 
3 
4 
1 


18 


Dated  the  22nd  day  of  November  1861. 
Witness  to  the  above  signatures, 
A.  B.,  No.  20,  Bond  Street,  Middlesex. 

(b)  The  Companies  Act,  1900,  §  12,  does  not  apply  to  unlimited  companies. 


25   &,   26   VICT.   CAP.   89.— SCHEDULE  II. 
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No.  of  Certificate 

The  Companies  Acts,  1862  to  1900. 

FOEME. 

OA  OS.  Companies' 
Begistration  Fee 
Stamp  must  be 
impressed  here. 


Appendix  VI. 
ForiD  B. 


SUMMAEY  OF  CAPITAL  AND  SHARES 

of  the  Company,  Limited,  made  up  to  the  day  of 

(being  the  fourteenth  day  succeeding  the  day  of 

the  First  Ordinary  General  Meeting  in  the  year  was  held). 

Nominal  Capital,  £  Divided  into*  |      Shares  of  £*       | 

Total  Number  of  Shares  taken  up  to  the            day  of  ( 

19  (which  number  must  agree  with  the  total  shown  j 
in  the  list,  as  held  by  existing  members)'*^ i 

Number  of  Shares  issued  subject  to  payment  wholly  in  cash ... 

Number  of  Shares  issued  as  fully  paia  up  otherwise  than  for  cash 

Number  of  Shares  issued  as  partly  paid  up  to  the  extent  of  ) 
per  share  otherwise  than  for  caish     j 

iThere  has  been  called  up  on  each  of  Shares       


19 


19 
f  when 

each. 


»» 


)> 


99 


>> 


»> 


»> 


)» 


»> 


£ 
£ 
£ 


§Total  amount  of  CaUs  received,  including  payments  on  appli- 
cation and  allotment  ... 

Total  amount  (if  any)  agreed  to  be  considered  as  ^aid  on 

Shares  which  have  been  issued  as  fuUy  paid  (otherwise 
than  in  cash) 

Total  amount  (if  any)  agreed  to  be  considered  as  paid  on 

Shares  which  have  been  issued  as  partly  paid  up  to  the 
extent  of  per  Share      

Total  amount  of  Calls  unpaid       £ 

Total  amount  (if  any)  paid  on  ||  Shares  forfeited  ...     £ 

Total  amount  of  debt  due  from  the  Company  in  respect  of  all 
mor^sages  and  charges  which  require  registration  imder 
the  Companies  Act,  1900,  or  which  would  require  such 
registration  if  created  after  the  commencement  of  that  Act    £ 

Note. — ^A  list  of  the  names  and  addresses  of  the  Directors  must  follow 
the  list  of  Members.  Banking  Companies  must  also  add  a  list  of  all  their 
places  of  business. 

*  Where  there  are  Shares  of  difieront  kinds  or  amounts  {e,g,,  Preference  and 
Ordinary,  or  £10  and  £5)  state  the  numbers  and  nominal  values  separately. 

X  Where  various  amounts  have  been  called,  or  there  are  Shares  of  different 
kinds,  state  them  separately. 

§  Include  what  hns  been  received  on  forfeited,  as  well  as  on  existing,  Shares. 

II  State  the  Aggregate  number  of  Shares  forfeited  (if  any). 


The  return  must  be  signed,  at  the  End,  by  the  Manager  or 

Secretary  of  the  Company. 
Presented  for  filing  by 


(c)  This  form  was  substituted  for  the 
form  in  the  Order  of  the  Board  of  Trade 
of  the  28th  December,  1900,  printed 
infra,  by  an  order  of  the  Board  of  Trade 
of  15th  August,  1901,  also  printed  infra. 
See,  too.  Forms  No.  6  b  and  No.  9  in 
the  former  Order.    And  for  additional 


particulars  when  shares  have  been 
converted  into  stock,  see  Comp.  Act, 
1862,  §  29  ;  when  share  warrants  have 
been  issued,  see  Corop.  Act,  1867,  §32; 
and  when  a  portion  of  the  paid*up 
capital  has  been  returned,  see  Comp. 
Act,  1880,  §  6. 
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FOEM  F.    (See  §  21.) 

LlOENCB  TO  HOLD  LANDS. 

The  lords  of  the  committee  of  privy  council  appointed  for  the  consideration 
of  matters  relating  to  trade  and  foreign  plantations  hereby  license  the 
Association,  Limited,  to  hold  the  lands  hereunder  described  [ijiaert  descrip^ 
turn  of  land»\.    The  conditions  of  this  licence  are  [insert  conditions,  if  any']. 


Appendix  VI. 


Form  F. 


THIED  SCHEDULE.     (See  §  205.) 

FIRST  PART. 


Date  and  Chapter 
of  Act. 


21  &  22  Geo.  3,  c.  46    . 
(Parliament  of  Ireland^ 
7  &  8  Vict.  c.  110      . 

7  &  8  Vict.  c.  Ill      . 


7&8Vict.  c.  113.     . 
8  &  9  Vict.  c.  98   .     . 


9  &  10  Vict.  c.  28 .     . 

9  &  10  Vict.  c.  75 .     . 

10  &  11  Vict.  c.  78     . 


11  &  12  Vict.  c.  45     . 


Title  of  Act. 


12  &  13  Vict.  c.  108  . 

19  &  20  Vict.  c.  47    . 

20  &  21  Vict.  c.  14  . 
20  &  21  Vict  c.  49  . 
20  &  21  Vict.  c.  78    . 


20  &  21  Vict.  c.  80    . 

21  &  22  Vict.  c.  60    . 


21  &  22  Vict.  c.  91 


An  Act  to  promote  Trade  and  ManufactiU'es  by  Acts  repealed, 
regulating  and  encouraging  partnershij)s. 

An  Act  for  the  Registration,  Incorporation,  and 
Regulation  of  Joint-Stock  Companies. 

An  Act  for  facilitating  the  winding  up  the  AfEairs 
of  Joint-Stock  Companies  unable  to  meet  their 
pecuniary  Engagements. 

An  Act  to  Regulate  Joint-Stock  Banks  in  England. 

An  Act  for  facilitating  the  winding  up  the  Affairs 
of  Joint-Stock  Companies  in  Ireland  unable  to 
meet  their  pecuniary  Engagements. 

An  Act  to  facilitate  the  Dissolution  of  certain 
Railway  Companies. 

An  Act  to  Regulate  Joint-Stock  Banks  in  Scotland 
and  Ireland. 

An  Act  to  amend  an  Act  for  the  Registration, 
Incorporation,  and  Regulation  of  Joint-Stock 
Companies. 

An  Act  to  amend  the  Acts  for  facilitating  the 
winding  up  the  Affairs  of  Joint-Stock  Com- 
panies unaole  to  meet  their  pecuniary  Enga^- 
ments,  and  also  to  facilitate  the  Dissolution 
and  winding  up  of  Joint-Stock  Companies  and 
other  Partnerships. 

An  Act  to  amend  the  Joint-Stock  Companies 
Winding-up  Act,  1848. 

An  Act  for  the  Incorporation  and  Regulation  of 
Joint-Stock  Companies  and  other  Associations. 

An  Act  to  amend  the  Joint-Stock  Companies 
Act,  1856. 

An  Act  to  amend  the  Law  relating  to  Banking 
Companies. 

An  Act  to  amend  the  Act  Seven  and  Eight  Vic- 
toria, Chapter  One  hundred  and  eleven,  for 
facilitating  the  winding  up  the  Affairs  of  Joint- 
Stock  Companies  unable  to  meet  their  pecuniary 
Engagements,  and  also  the  Joint-Stock  Com- 
panies Winding-up  Acts,  1848  and  1849. 

An  Act  to  amend  the  JoLQt-Stock  Companies  Act, 
1856. 

An  Act  to  amend  the  Joint-Stock  Companies  Acts, 
1856  and  1857,  and  the  Joint-Stock  Banking 
Companies  Act,  1857. 

An  Act  to  enable  Joint-Stock  Banking  Companies 
to  be  formed  on  the  Principle  of  Limited 
Liability. 
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Appendix  VI. 


ExifltiDg  com- 
paniee  to  have 
the  powers  of 
suing  and  being 
saed. 


Note  on  banking 
companies. 
[See  also  ante, 
pp.  186—187.] 


SECOND  PAET  (see  §  205)  (rf). 

7  &8  YiCT.  c.  113,  8.  47. 

Every  company  of  more  than  ax  persons  established  on  the  sixth  day 
of  May  one  thousand  eight  hundred  and  forty-four,  for  the  purpose  of 
canying  on  the  trade  or  business  of  bankers  within  the  distance  of  sixty- 
five  miles  from  London,  and  not  within  the  provisions  of  the  Act  passed 


{d)  The  explanation  of  the  Second 
Part  of  the  Third  Schedule  to  the  fore- 
going statute  is  as  follows : — 

The  89  &  40  Geo.  3,  c.  28,  rendered 
all  banking  companies  of  more  than^ 
six  persons  illegal,  the  Bank  of  England 
alone  being  excepted. 

The  7  Geo.  4,  c,  46,  rendered  bank- 
ing companies  of  more  than  six  persons 
legal,  provided  they  did  not  carry  on 
business  within  65  miles  of  London. 
The  same  Act  also  empowered  the  bank- 
ing companies  thus  legalised  to  sue  and 
be  sued  by  public  officers,  upon  certain 
conditions. 

The  3  &  4  Will.  4,  c.  98,  enabled 
banking  companies  of  more  than  six 
persons  to  carry  on  business  within  65 
miles  of  London,  subject  to  certain 
restrictions  ;  but  neither  this  Act  nor 
any  other,  prior  to  the  7  &  8  Vict., 
extended  to  these  companies  the  privi- 
lege of  suing  and  being  sued  by  public 
officers,  which  privilege  was  enjoyed 
under  7  Geo.  4,  c.  46,  by  banking  com- 
panies carrying  on  business  more  than 
65  miles  from  London. 

The  7  &  8  Vict.  c.  113,  §  47,  which 
is  above  preserved  from  repeal,  con- 
ferred the  privilege  in  question  upon 
banking  companies  of  more  than  six 
members  carrying  on  business  within 
65  miles  of  London,  and  established 
before  the  6th  of  May,  1844. 

The  same  Act  (7  &  8  Vict.  c.  113) 
prohibited  the  formation  after  the  6th 
of  May,  1844,  of  banking  companies 
of  more  than  six  persons,  save  under 
its  provisions  (§  1).  This  Act  also 
authorised  banking  companies  of  more 
than  six  persons  formed  before  the  6th 
of  May,  1844,  to  obtain  charters  of 
incorporation,  and  so  bring  themselves 
within  the  provisions  of  the  Act  (§  45). 


Once  within  its  provisions  by  incor- 
poration, the  privilege  of  suing  and 
being  sued  by  public  officers  would,  of 
course,  be  unnecessary ;  and  this  ac- 
counts for  the  occurrence  in  the  47th 
section  of  7  &  8  Vict.  c.  118,  of  the 
words  "  and  not  within  the  provisions 
of  this  Act." 

With  respect  to  the  20  &  21  Vict,  c.49, 
it  must  be  borne  in  mind  that  when  it 
passed  there  were  three  kinds  of  banking 
partnerships  and  companies  in  exist- 
ence, viz.  :— 1.  Ordinary  banking  firms 
ofnot  more  than  six  members  ;  2.  Bank- 
ing companies  of  more  than  six  members 
formed  before  the  6th  of  May,  1844, 
but  not  incorporated  ;  and  3.  Banking 
companies  of  more  than  six  members, 
which,  whether  formed  before  or  after 
the  6th  of  May,  1844,  were  incor- 
porated under  the  provisions  of  7  &  8 
Vict.  c.  113.  It  must  also  be  borne  in 
mind  that  prior  to  the  passing  of  tlie 
20  &  21  Vict.  c.  49,  the  privileges 
of  banking  partnerships  and  com- 
panies to  issue  notes,  &c.,  depiended 
partly  upon  whether  they  consisted  of 
more  than  six  members  or  not,  and 
partly  upon  the  distance  from  London 
at  which  they  carried  on  their  business. 
(See  ante,  p.  1 86  n. )  Such  was  the  state 
of  the  law  when  the  Joint-stock  Bank- 
ing Companies  Act,  1857,  passed. 
That  Act  (20  k  21  Vict.  c.  49)  did 
four  things,  viz. :  1.  It  imperatively 
required  all  banking  companies  formed 
under  7  &  8  Vict.  c.  113,  to  register 
(§  4).  2.  It  repealed  that  Act,  not 
only  with  respect  to  banking  com- 
panies formed  after  the  17th  of  August, 
1857,  but  also  with  i-espect  to  all  com- 
panies formed  before  that  time  under 
7  &  8  Vict.  c.  113,  as  soon  as  they 
should  have  registered    as   required. 


25  &  26  VICT.  CAP.  89. — schedule  hi. 
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in  the  session  holden  in  the  seventh  and  eighth  years  of  the  i*eign  of  Her  Appendix  YI. 
present  Majesty,  chapter  one  hundred  and  thirteen,  shall  have  the  same 
powers  and  privileges  of  suing  and  being  sued  in  the  name  of  any  one  of 
the  public  officers  of  such  co-parfcnerahip  as  the  nominal  plaintiff,  peti- 
tioner, or  defendant  on  behalf  of  such  co-partnership,  and  all  judgments, 
decrees,  and  orders  made  and  obtained  in  any  such  suit  may  be  enforced, 
in  like  manner  as  is  provided  with  respect  to  such  companies  carrying  on 


(See  §  12.)  3.  It  prohibited  the  for- 
mation of  banking  companies  of  more 
than  ten  members,  save  under  its  own 
provisions  (§  13).  4.  It  conferred  upon 
banking  companies  of  not  more  than 
ten  members  the  privileges  previously 
enjoyed  by  banking  firms  of  not  more 
than  six  members  (§  12).  This  last 
enactment  it  is  which  is  preserved 
from  Tei)eal  by  the  Act  of  1862. 

The  above .  observations  will,  it  is 
hoped,  enable  the  reader  to  understand 
without  difficulty  the  object  of  saving 
from  repeal  the  clauses  in  the  second 
part  of  the  Srd  schedule  to  the  Com- 
panies Act,  1862. 

A  few  additional  remarks,  however, 
are  necessary  to  explain  the  varieties 
of  banking  companies  which  may  be 
met  with  after  that  Act  has  come  into 
operation. 

Until  1857  banking  companies  could 
not  be  formed  by  registration,  and 
until  the  following  year  they  could  not 
be  formed  with  limited  liability,  ex- 
cept by  virtue  of  some  special  Act  of 
Parliament  or  Royal  charter.  In  1857, 
however,  an  Actwas  passed  authorising 
banking  companies  of  more  than  six 
members  to  register  (20  k  21  Vict. 
c.  49) ;  and  in  1858  another  Act  was 
passed,  authorising  them  to  register 
with  limited  liability  (21  &  22  Vict. 
c.  91).  Companies  actually  registered 
under  these  Acts  are  made  subject 
to  the  provisions  of  the  Act  of  1862 
(see  §§  176, 177),  which  also  authorises 
the  formation  of  new  banking  com- 
panies of  more  than  six  members,  with 
limited  or  unlimited  liability  (§  6). 
Adding  registered  banking  companies 
therefore  to  those  which  existed  before 
1857,  the  result  will  be  as  follows  : — 

1.  There  may  be  ordinary  banking 


partnerships  of   not  more    than    ten  Note  on  banking 
members.  companies, 

2.  There  may  be  companies  of  more 
than  six  members  formed  before  the 
6th  May,  1844,  and  empowered  to 
sue  and  be  sued  by  public  officers,  but 
not  registered. 

3.  There  may  be  registered  com- 
panies of  more  than  six  members. 
Companies  of  this  class  may  be  limited 
or  not,  and  may  have  been  originally 
formed  before  or  after  May,  1844,  and 
if  after,  then  either  under  7  &  8  Vict, 
c.  113,  or  under  the  Joint-stock  Com- 
panies Acts  of  1857-1858,  or  under  the 
Act  of  1862.  As  to  the  power  of  a 
bank  registered  as  unlimited  to  re- 
register as  limiteil,  see  Companies  Act, 
1879 

4.  There  may,  perhaps,  be  yet  an- 
other class,   viz.,    companies    formed 
before   the    6th   of   May,    1844,   and 
subsequently    incorporated   by   Royal 
charter  under  7  &  8  Vict.  c.  113,  §  46, 
but  not  registered  under  any  of  the 
later  Acts.     Such  a  company  might 
possibly  be  considered  as  not  having 
been  formed  under  7  &  8  Vict.  c.  113, 
within  the  meaning  of  20  &  21  Vict, 
c.    49,  §  4 ;  and,  if  so,    legistration 
under  this  last  Act  would  not  be  com- 
pulsory, and  if  not  compulsory  under 
that  Act,  it  is  not  compulsory  under 
the  Act  of  1862.      (See  §  209.)     If, 
however,  the  incorporation  of  the  com- 
pany by  charter  be  considered  as  the 
formation  of  the  company  within  the 
meaning  of  20  &  21  Vict.  c.  49,  §  4, 
then  the  registration  of  the  company  is 
imperative,  and  the  class  under  con- 
sideration cannot  legally  exist.     The 
latter  view  the    writer   conceives  to 
be  correct. 

In  addition  to  the  above  four  classes 
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Appendix  VI.  the  said  trade  or  business  at  any  place  in  England  exceeding  the  distance 
of  sixty-five  miles  from  London,  under  the  provisions  of  an  Act  passed  in 
the  seventh  year  of  the  reign  of  King  George  the  Fourth,  chapter  forty* 
six,  intituled,  "  An  Act  for  the  better  regulating  co-partnerships  of  certain 
bankers  in  England,  and  for  amending  so  much  of  an  Act  of  the  thirty- 
ninth  and  fortieth  years  of  the  reign  of  His  late  Majesty  King  George  the 
Third,  intituled  '  An  Act  for  establishing  an  agreement  with  the  governor 
and  company  of  the  Bank  of  England  for  advancing  the  sum  of  three 
millions  towards  the  supply  for  the  service  of  the  year  one  thousand 
eight  hundred,*  as  relates  to  the  same  "  ;  provided,  that  such  first-men- 
tioned company  shall  make  out  and  deliver  from  time  to  time  to  the 
commissioners  of  stamps  and  taxes  the  several  accounts  or  returns  required 
by  the  last-mentioned  Act ;  and  all  the  provisions  of  the  last-recited  Act 
as  to  such  accounts  or  returns  shall  be  taken  to  apply  to  the  accounts  or 
returns  so  made  out  and  delivered  by  such  first-mentioned  companies 
as  if  they  had  been  originally  included  in  the  provisions  of  the  last-recited 
Act. 

20  &  21  Vict.  c.  49,  part  of  section  12. 

Notwithstanding  anything  contained  in  any  Act  passed  in  the  session 
holden  in  the  seventh  and  eighth  years  of  the  reign  of  Her  present 
Majesty,  chapter  one  hundred  and  thirteen,  and  intituled  **  An  Act  to 
regulate  Joint-Stock  Banks  in  England,"  or  in  any  other  Act,  it  shall  be 
lawful  for  any  number  of  persons,  not  exceeding  ten,  to  carry  on  in 
partnership  the  business  of  banking,  in  the  same  manner  and  upon  the 
same  conditions  in  all  respects  as  any  company  of  not  more  than  six 
persons  could  before  the  passing  of  this  Act  have  carried  on  such  business. 


Power  to  form 
banking  piikrt* 
nerships  of  ten 
penons. 


Short  title. 


THE  COMPANIES  SEALS  ACT,  1864. 

27  Vict.  cap.  19. 

An   Act  t(t  enable  joint-stock  companies  carri/irig   on   business  in  foreign 
countries  to  have  official  seals  to  be  used  in  such  countries  (e), 

[ISth  May,  1864.] 

Whereas  there  have  been  and  may  be  established  in  the  United 
Kingdom  companies  whose  business  is  to  be  earned  on  in  countries  not 
situate  in  the  United  Kingdom,  and  it  is  convenient  and  desirable  that 
investments  may  be  made,  and  mortgages,  conveyances,  and  leases  taken, 
and  contracts  and  engagements  entered  into,  on  behalf  of  the  Company,  in 
such  coimtries,  in  the  name  of  the  company :  be  it  therefore  enacted  by 
the  Queen's  most  excellent  Majesty,  by  and  with  the  advice  and  consent  of 
the  lords  spiritual  and  temporal,  and  commons,  in  this  present  Parliament 
assembled,  and  by  the  authority  of  the  same,  as  follows  : 

1.  This  Act  maybe  cited  for  all  purposes  as  **the  Companies  Seals 
Act,  1864." 


there,  of  course,  may  be  banking  com- 
panies formed  under  special  Acts  or 
charters  of  their  own. 

With  reference  to  Irish  banks,  and 
as  to  how  far  the  Irish  Act,  33  Geo.  2, 


c.  14,  is  repealed  by  the  imperial  Act, 
6  Geo.    4,   c.    42,    see  O* Flaherty  v. 
McDmoeU,  6  H.  L.  C.  142,  and  Copland 
v.  Davis,  L.  R.  6  H.  L.  868. 
(«)  See  ante,  pp.  277,  278. 
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2.  Any  company,  under  **  The  Companies  Act,   1862,"  whose  objects    Appkndix  VI. 
require  or  comprise  the  transaction  of  business,  as  hereinbefore  mentioned,  pj^^g-  a^         ~~ 
in  foreign  countries,  may  cause  to  be  prepared  an  official  seal  for  and  to  companies  to 
be  used  in  any  place,  district,  or  territory  situate  out  of  the  United  bave  an 
Kingdom  in  which  the  business  of  the  company  shall  be  carried  on,  and  °®<^*^  seal. 
every  such  official  seal  may  and  shall  be  a  fac-simile  of  or  as  nearly  as 
practicable  a  fac-simile  of  the  common  seal  of  the  company,  with  the 

exception  that  on  the  face  thereof  shall  be  inscribed  the  name  of  each  and 
every  place,  district,  or  territory  in  and  for  which  it  is  to  be  used :  pro- 
vided that  it  shall  be  lawful  for  any  such  company  as  aforesaid  from  time 
to  time  to  break  up  and  renew  any  official  seal  or  seals,  and  to  vary  the 
limits  within  which  it  is  intended  to  be  used. 

3.  Every  company  having  or  using  any  such  official  seal  as  is  authorised  Power  to  corn- 
by  this  Act  may  from  time  to  time,  by  any  instrument  or  instruments  in  panics  to  appoint 
writing  under  the  common  seal  of  the  company,  empower  any  agent  or  ^^^  abroad  to 
agents  specially  appointed  for  the  purpose,  or  any  local  agent,  board, 
committee,  manager,  or  commissioner  appointed  under  the  provisions  of 

the  articles  of  association  of  such  company,  in  any  place,  district,  or 
territory  situate  out  of  the  United  Kingdom  where  the  business  of  the 
company  shall  for  the  time  being  be  carried  on,  to  affix  such  official  seal 
to  any  deed,  contract,  or  other  instrument  to  which  the  company  is  or  shall 
be  made  a  party  in  such  place,  district,  or  tenitory,  and  no  other  order  of  the 
company  or  the  board  of  directors  thereof  shall  be  necessaiy  to  authorise 
any  such  seal  to  be  affixed  to  any  deed,  contract,  or  other  instrument. 

4.  Every  power  granted  under  the  last  preceding  section  shall,  as  As  to  the 
between  the  company,  their  successors  and  assigns,  on  the  one  hand,  and  'duration  of 
the  person  or  persons  dealing  with  the  agent  or  agents,  board,  committee,  ^^er\ert  °8  of 
manager,  or  commissioner  named  in  the  instrument  conferring  the  power,  this  Act. 

and  all  parties  claiming  thix^ugh  or  under  such  person  or  persons,  on  the 
other  hand,  continue  in  force  during  the  period,  if  any,  mentioned  in  the 
instrument  conferring  the  power,  or  if  no  power  be  there  mentioned  then 
until  notice  of  the  revocation  or  determination  of  the  power  shall  have  been 
given  to  such  person  or  persons  as  aforesaid. 

5.  Whenever  any  such  official  seal  as  aforesaid  shall  be  affixed  to  any  Person  affixing 
document,  the  person  affixing  the  same  shall,  by  writing  under  his  hand  and  seal  to  docament 
written  on  the  document  to  which  the  seal  may  have  been  affixed,  certify  j?^^   ^ 

the  date  when  and  the  place  where  the  same  was  affixed ;  and  any  document  affixed, 
to  which  any  such  seal  shall  have  been  duly  affixed  within  the  district  or 
territory  or  place  the  name  whereof  is  inscribed  on  such  seal  shall  bind  the 
company  in  the  same  way  and  to  the  same  extent  and  have  the  same  force  and 
effect  as  if  it  had  been  duly  sealed  with  the  conunon  seal  of  the  company. 

6.  The  powers  given  by  this  Act  shall  be  exercised  by  such  companies  Companies  not 
only  as  are  or  shall  be  expressly  authorised  to  exercise  the  same  by  their  ^  exercise 
articles  of  association,  or  a  special  resolution  passed  according  to  the  J^u^^utho- 
provisions  of  "The  Companies  Act,  1862  "  (e^),  and  shall  be  exercised  by  riged. 

such  companies  subject  to  any  directions  or  restrictions  in  their  articles  of 
association  or  the  special  resolutions  contained. 

7.  Nothing  in  this  Act  contained  shall  operate  to  repeal  the  provisions  Section  55  of 
of  the  fifty-fifth  section  of  **  The  Companies  Act,  1862,"  but  such  section  25  &  26  Vict, 
shall  continue  in  force,  and  all  acts  done  or  to  be  done  thereunder  shall  ^^p^gj 

be  as  valid  and  effectual  as  if  this  Act  had  not  been  passed. 

(ee)  §  51. 
L.C. — VOL.  II.  85 
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Appendix  YI. 


Short  title. 

Act  to  be  con- 
strued as  one 
with  25  k  26 
Vict.  c.  89. 


Commencement 
of  Act. 


Company  may 
have  directors 
with  nnUmited 
liability. 

Liability  of 
directors,  past 
and  present, 
where  liability 
is  unlimited. 


THE  COMPANIES  ACT,  1867. 

30  &  31  Vict.  cap.  131. 

A7i  Act  to  amend  **  The  Companies  Act,  1862." 

I20th  Augtist,  1867.] 

BE  ij;  enacted  by  the  Queen's  most  excellent  Majesty,  by  and  with  the 

advice  and  consent  of  the  Lords  spiritual  and  temporal,  and  Commons,  in 

this  present  Parliament  assembled,  and  by  the  authority  of  the  same,  as 

follows : 

Preliminary. 

1.  This  Act  may  be  cited  for  all  purposes  as  *'The  Companies  Act, 
1867." 

2.  The  Companies  Act,  1862,  is  hereinafter  referred  to  as  "the  principal 
Act ; "  and  the  principal  Act  and  this  Act  are  hereinafter  distinguished  as 
and  may  be  cited  for  all  purposes  as  ''The  Companies  Acts,  1862  and 
1867 ;  "  and  this  Act  shall,  so  far  as  is  consistent  with  the  tenor  thereof, 
be  construed  as  one  with  the  principal  Act ;  and  the  expression  *  *  this  Act " 
in  the  principal  Act,  and  any  expression  referring  to  the  principal  Act 
which  occurs  in  any  Act  or  other  document,  shall  be  construed  to  mean 
the  principal  Act  as  amended  by  this  Act. 

3.  This  Act  shall  come  into  force  on  the  first  day  of  September  one 
thousand  eight  hundred  and  sixty-seven,  which  date  is  hereinafter  referred 
to  as  the  commencement  of  this  Act. 

Unlimited  liability  of  directors. 

4.  Where  after  the  commencement  of  this  Act  a  company  is  formed  as  a 
limited  company  under  the  principal  Act,  the  liability  of  the  directors  or 
managers  of  such  company,  or  the  managing  director,  may,  if  so  provided 
by  the  memorandum  of  association,  be  unlimited. 

5.  The  following  modifications  shall  be  made  in  the  thirty-eighth  section 
of  the  principal  Act  with  respect  to  the  contributions  to  be  required  in 
the  event  of  the  winding  up  of  a  limited  company  under  the  principal 
Act,  from  any  director  or  manager  whose  liability  is,  in  pursuance  of  this 
Act,  unlimited : 

(1.)  Subject  to  the  provisions  hereinafter  contained,  any  such  director 
or  manager,  whether  past  or  present,  shall,  in  addition  to  his 
liability  (if  any)  to  contribute  as  an  ordinary  member,  be  liable 
to  contribute  as  if  he  were  at  the  date  of  the  commencement  of 
such  winding  up  a  member  of  an  unlimited  company : 

(2.)  No  contribution  required  from  any  past  director  or  manager  who 
has  ceased  to  hold  such  ofiice  for  a  period  of  one  ^'ear  or  upwards 
prior  to  the  commencement  of  the  winding  up  shall  exceed  the 
amount  (if  any)  which  he  is  liable  to  contribute  as  an  ordinary 
member  of  the  company  : 

(3.)  No  contribution  required  from  any  past  director  or  manager  in 
respect  of  any  debt  or  liability  of  the  company  contracted  after 
the  time  at  which  he  ceased  to  hold  such  office  shall  exceed  the 
amount  (if  any)  which  he  is  liable  to  contribute  as  an  ordinary' 
member  of  the  company : 

(4.)  Subject  to  the  provisions  contained  in  the  regulations  of  the 
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company,  no  oontribution  required  from  any  director  or  manager  Appbkdix  VI. 
shall  exceed  the  amount  (if  any)  which  he  is  liable  to  contribute 
as  an  ordinary  member,  unless  the  Court  deems  it  necessary  to 
require  such  oontribution  in  order  to  satisfy  the  debts  and 
liabilities  of  the  company,  and  the  costs,  charges,  and  expenses 
of  the  winding  up. 

6.  In  the  event  of  the  winding  up  of  any  limited  company,  the  Court,  Director  with 
if  it  think  fit,  may  make  to  any  director  or  manager  of  such  company  uphniited  lia- 
whose  liability  is  unlimited  the  same  allowance  by  way  of  set-o£F  as  under  g^t-off'as  under 
the  one  hundred  and  first  section  of  the  principal  Act  it  may  make  to  a  sect.  101  of 
contributory  where  the  company  is  not  limited.  25  k  46  Vict. 

7.  In  any  limited  company  in  which,  in  pursuance  of  this  Act,  the  ^-  ^^' 
liability  of  a  director  or  manager  is  unlimited,  the  directors  or  managers  Notice  to  be 

of  the  company  (if  any),  and  the  member  who  proposes  any  person  for  ^^??  election  ' 
election  or  appointment  to  such  office,  shall  add  to  such  proposal  a  state-  t^^at  his  liability 
ment  that  the  liability  of  the  person  holding  such  office  will  be  unlimited ;  will  be  unlimited, 
and  the  promoters,  directors,  managers,  and  secretary  (if  any)  of  such 
company,  or  one  of  them,  shall,  before  such  person  accepts  such  office  or 
acts  therein,  give  him  notice  in  writing  that  his  liability  will  be  unlimited. 

If  any  director,  manager,  or  proposer  make  default  in  adding  such  Penalty  for 
statement,  or  if  any  promoter,  director,  manager,  or  secretary  make  default  neglect  to  give 
in  giving  such  notice,  he  shall  be  liable  to  a  penalty  not  exceeding  one  ??  IJi^**   -,^* 
hundred  pound8(/),  and  shall  also  be  liableforanydamagewhichtheperson  affected  by 
so  elected  or  appointed  may  sustain  from  such  default ;  but  the  liability  neglect, 
of  the  person  elected  or  appointed  shall  not  be  affected  by  such  default. 

8.  Ajiy  limited  company  under  the  principal  Act,   whether  formed  Existing  limited 
beforeorafter  the  commencement  of  this  Act,  may,  by  a  special  resolution,  companies  may, 
if  authorised  so  to  do  by  its  regulations,  as  originally  fnoned  or  as  altered  Jq^^^^^^^ 
by  special  resolution,  from  time  to  time  modify  the  conditions  contained  liability  of 
in  its  memorandum  of  association  so  far  as  to  render  unlimited  the  liability  directors 
of  its  directors  or  managera,  or  of  the  managing  director ;  and  such  special  unlimited, 
i-esolution  shall  be  of  the  same  validity  as  if  it  had  been  originally 
contained  in  the  memorandum  of  association,  and  a  copy  thereof  shall  bo 
embodied  in  or  annexed  to  every  copy  of  the  memorandum  of  association 
which  is  issued  after  the  passing  of  the  resolution ;  and  any  default  in 
this  respect  shall  be  deemed  to  be  a  default  in  complying  with  the 
provisions  of  the  fifty-fourth  section  of  the  principal  Act,  and  shall  be 
punished  accordingly  {//)> 

Reduction  of  capital  and  shares  {y). 

9.  Any  company  limited  by  shares  may,  by  special  resolution,  so  far  Power  to 
modify  the  conditions  contained  in  its  memorandum  of  association,   if  company  to 
authorised  so  to  do  by  its  regulations,  as  originally  framed  or  as  altered  by  ^y  special  reso- 
special  resolution,  as  to  reduce  its  capital ;  but  no  such  resolution   for  lution  and  order 
reducing  the  capital  of  any  company  shall  come  into  operation  imtil  an  o^  9°"J|^  , 
order  of  the  Court  is  registered  by  the  registrar  of  joint-stock  companies,  "l-g^^^r     ^ 
as  is  hereinafter  mentioned. 

(/)  As  to  penalties,  see  Act  of  1862,  {g)  See  Ord.  of  18«8,  rules  2  ei  seq. ; 

§  65.  and  Comp.  Act,  1877,  §§  2  to  5  ;  and 

iff)  See,  as  to  special  resolutions,  Comp.  Act,  1880  ;  and  ante^  pp.  556 

Act  of  1862,  §  51,  and  as  to  sltering  et  seq. 


the  memorandum,  ib.  §  12. 
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Appendix  VI. 

Company  to 
add  ''and  re- 
duced **  to  its 
name  for  a 
limited  period. 

Company  to 
apply  to  the 
Court  for  an 
order  confirming 
redaction,  which 
may  be  made  as 
herein  provided. 


Definition  of  the 
Court. 


[Coats.] 

Creditors  en- 
titled to  prove 
in  winding  up 
may  object  to 
reduction. 


List  of  objecting 
creditors  to  be 
settled  by  tlie 
Court. 


Court  may  dis- 
pense with  con- 
sent of  creditor 
on  security  being 
given  for  his 
debt. 


10.  The  company  shall  after  the  date  of  the  passing  of  any  special 
resolution  for  reducing  its  capital  add  to  its  name,  until  such  date  as  the 
Court  may  fix,  the  words  **  and  reduced,**  as  the  last  words  in  its  name  ; 
and  those  words  shall,  until  such  date,  be  deemed  to  be  part  of  the  name 
of  the  company  within  the  moaning  of  the  principal  Act. 

11.  A  company  which  has  passed  a  special  resolution  for  reducing  its 
capital  may  apply  to  the  Court  by  petition  for  an  order  confirming  the 
reduction  ;  and  on  the  hearing  of  the  petition  the  Court,  if  satisfied  that 
with  respect  to  every  creditor  of  the  company  who  imder  the  provisions  of 
this  Act  is  entitled  to  object  to  the  reduction,  either  his  consent  to  the 
reduction  has  been  obtained,  or  his  debt  or  claim  has  been  discharged  or 
has  determined,  or  has  been  secured  as  hereinafter  provided,  may  make  an 
order  confirming  the  reduction  on  sucJi  terms  and  subject  to  such  conditions 
as  it  deems  fit 

12.  The  expression  ''the  Court**  shall  in  this  Act  mean  the  Court 
which  has  jurisdiction  to  make  an  order  for  winding  up  the  petitioning 
company  {h) ;  and  the  eighty-first  and  eighty-third  sections  of  the  principal 
Act  shall  be  construed  as  if  the  term  "  winding  up*'  in  those  sections 
included  proceedings  under  this  Act ;  and  the  Court  may  in  any  proceedings 
under  this  Act  make  such  order  as  to  costs  as  it  deems  fit. 

13.  Where  a  company  proposes  to  reduce  its  capital,  every  creditor  of 
the  company  who  at  the  date  fixed  by  the  Court  is  entitled  to  any  debt  or 
claim  which,  if  that  date  were  the  commencement  of  the  winding  up  of 
the  company,  would  be  admissible  in  proof  against  the  company,  shall  be 
entitled  to  object  to  the  proposed  reduction,  and  to  be  entered  in  the  list 
of  creditors  who  are  so  entitled  to  object. 

The  Court  shall  settle  a  list  of  such  creditors,  and  for  that  purpose  shall 
ascertain  as  far  as  possible  without  requiring  an  application  from  any 
crt'ditor  the  names  of  such  creditors  and  the  nature  and  amount  of  their 
debts  or  claims,  and  may  publish  notices  fixing  a  certain  day  or  days 
within  which  creditors  of  the  company  who  are  not  entered  on  the  list  are 
to  claim  to  be  so  entered  or  to  be  excluded  from  the  right  of  objecting  to 
the  proposed  reduction  (i). 

14.  Where  a  creditor  whose  name  is  entered  on  the  list  of  creditors,  and 
whose  debt  or  claim  is  not  discharged  or  determined,  does  not  consent  to 
the  proposed  reduction,  the  Court  may  (if  it  think  fit)  dispense  with  such 
consent  on  the  company  securing  the  payment  of  the  debt  or  claim  of 
such  creditor  by  setting  apart  and  appropriating,  in  such  manner  as  the 
Court  may  direct,  a  sum  of  such  amount  as  is  hereinafter  mentioned ; 
(that  is  to  say,] 

(1.)  If  the  full  amount  of  the  debt  or  claim  of  the  creditor  is  admitted 
by  the  company,  or,  though  not  admitted,  is  such  as  the  company 
are  willing  to  set  apart  and  appropriate,  then  the  full  amount  of 
the  debt  or  claim  shall  be  set  apart  and  appropriated. 

(2.)  If  the  full  amount  of  the  debt  or  claim  of  the  creditor  is  not 


(A)  Sec  iu  England  and  Wales,  the 
Companies  Winding-up  Act,  1890,  §  1, 
and  ante.  pp.  828  et  acq.  The  jurisdic- 
tion of  the  High  Court  can  be  exercised 
either  by  a  judge  of  the  Chancery  Divi- 
sion 01  the  judge  to  whom  the  winding- 


up  business  is  assigned .  Ocean  Steamship 
Co.  [1893],  2  Ch.  666,  aud  ante,  p.  557. 
(i)  The  first  part  of  this  section  down 
"  to  debts  or  claims  "  is  imperative, 
the  remainder  directory.  See  lie  Lam* 
son  Store,  ifcc,  Co,  [1895],  2  Ch.  726. 


30  &  31  VICT.  CAP.  131.  1349 

admitted  by  the  company,  and  is  not  such  as  the  company  are    appkndix  VI. 

willing  to  set  apart  and  appropriate,  or  if  the  amount  is  con- 

tingent  or  not  ascertained,  then  the  Court  may,  if  it  think  fit, 

inquire  into  and  adjudicate  upon  the  validity  of  such  debt  or 

claim,  and  the  amount  for  which  the  company  may  be  liable  in 

respect  thereof,  in  the  same  manner  as  if  the  company  were 

being  wound  up  by  the  Court,  and  the  amount  fixed  by  the 

Court  on  such  inquiry  and  adjudication  shall  be  set  apart  and 

appropriated. 

15.  The  registrar  of  joint-stock  companies,  upon  the  production  to  him  of  Order  confirm- 
an  order  of  the  Coui-t  confirming  the  reduction  of  the  capital  of  a  company,  i°g  red'ictioii 
and  the  deliveiy  to  him  of  a  copy  of  the  order,  and  of  a  minute  (approved  showing  oertain 
by  the  Court),  showing  with  respect  to  the  capital  of  the  company,  as  particulars  as  to 
altered  by  the  order,  the  amount  of  such  capital,  the  number  of  shares  capital  as  altered 
in  which  it  is  to  be  divided,  and  the  amount  of  each  share,  shall  register  ***  "®  registered, 
the  order  and  minute,  and  on  the  registration  the  special  resolution 

confirmed  by  the  order  so  registered  shall  take  effect. 

Notice  of  such  registration  shall  be  published  in  such  manner  as  the 
Court  may  direct. 

The  registrar  shall  certify  imder  his  hand  the  registration  of  the  order 
and  minute,  and  his  certificate  shall  be  conclusive  evidence  that  all  the 
requisitions  of  this  Act  with  respect  to  the  reduction  of  capital  have  been 
complied  with,  and  that  the  capital  of  the  company  is  such  as  is  stated  in 
the  minute  {j), 

16.  The  minute  when  registered  shall  be  deemed  to  be  substituted  for  Minate  to  form 
the  corresponding  part  of  the  memorandum  of  association  of  the  company,  part  of  memo- 
and  shall  be  of  the  same  validity  and  subject  to  the  same  alterations  as  if  ^tionand  mMn- 
it  had  been  originally  contained  in  the  memorandiun  of  association  ;  and,  ben  to  be  liable 
subject  as  in  this  Act  mentioned,  no  member  of  the  company,  whether  only  for  dif- 
past  or  present,  shall  be  liable  in  respect  of  any  share  to  any  call  or  ference  b«t^©©n 
oontribution  exceeding  in  amount  the  difference  (if  any)  between  the  shares  and 
amount  which  has  been  paid  on  such  share  and  the  amount  of  the  share  amounts  of  shares 
as  fixed  by  the  minute.  as  fixed  by 

17.  If  any  creditor  who  is  entitled  in  respect  of  any  debt  or  claim  td  '^*'*"**- 
object  to  the  reduction  of  the  capital  of  a  company  under  this  Act,  is  in  ^^1^-^'*^^I* 
oonsequence  of  his  ignorance  of  the  proceedings  taken  with  a  view  to  such  j^^  ignorant  of 
reduction,  or  of  their  nature  and  eifect  with  respect  to  his  claim,  not  proceedings, 
entered  on  the  list  of  creditors,  and  after  such  reduction  the  company  is 

unable,  within  the  meaning  of  the  eightieth  section  of  the  principal  Act,  to 
pay  to  the  ci-editor  the  amount  of  such  debt  or  claim,  every  person  who  Liability  of 
was  a  member  of  the  company  at  the  date  of  the  registration  of  the  order  members  to  oon- 
and  minute  relating  to  the  reduction  of  the  capital  of  the  company  shall  <^o"te  f©'  W- 
be  liable  to  contribute  for  the  payment  of  such  debt  or  claim  an  amount  g^^h  creditors, 
not  exceeding  the  amount  which  he  would  have  been  liable  to  contribute 
if  the  company  had  commenced  to  be  wound  up  on  the  day  prior  to  such 
registration;  and  on  the  company  being  wound  up,  the  Court,  on  the 
application  of  such  creditor,  and  on  proof  that  he  was  ignorant  of  the 
proceedings  taken  with  a  view  to  the  reduction,  or  of  their  nature  and 
effect  with  respect  to  his  claim,  may,  if  it  think  fit,  settle  a  list  of  such 

(J)  Compai-e  Comp.   Memorandum   of  Association  Act,    1890,  §  2  (1),  and 
Comp.  Act,  1900,  §  1. 
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Appendix  VI.    contributories  oocordingly,  and  make  and  enforce  calls  and  orders  on  the 

contributoriee  settled  on  such  list  in  the  same  manner  in  all  respects  as  if 

they  were  ordinary  contributories  in  a  winding  up ;  but  the  provisions  of 

this  section  shall  not  affect  the  rights  of  the  contributories  of  the  company 

among  themselves. 

Copy  of  regis-  18.  A  minute  when  registered  shall  be  embodied  in  every  copy  of  the 

>!^w-lld'^    memorandimi  of  association  issued  after  its  registration;  and  if  any 

every  memoran-  ^"^P^'^y  ™ak©8  default  in  oompl^ong  with  the  provisions  of  this  section  it 

dum  of  aBBsocia-  ^ball  incur  a  penalty  not  exceeding  one  pound  for  each  copy  in  respect  of 

tionsulMeqaeiitly  which  such  default  is  made,   and  every  director  and  manager  of  the 

iflsaed.  company  who  shall  knowingly  and  wilfully  authorise  or  permit  such  default 

shall  incur  the  like  penalty  {k). 
Penalty  for  con-  19-  If  ^ny  director,  manager,  or  officer  of  the  company  wilfully  conceals 
oealment  of  name  the  name  of  any  creditor  of  the  company  who  is  entitled  to  object  to  the 
of  creditor^OT  proposed  reduction,  or  wilfully  misrepresents  the  nature  or  amount  of  the 
tion  of  his  debt,  ^®^^  ^^  claim  of  any  creditor  of  the  company,  or  if  any  director  or  manager 
ftc.  of  the  company  aids  or  abets  in  or  is  privy  to  any  such  concealment  or 

misrepresentation  as  af oresaidy  every  such  director,  manager,  or  officer  shall 
be  guilty  of  a  misdemeanor. 
Power  to  make  ''^O.  The  powers  of  making  rules  concerning  winding  up  conferred  by  the 
roles  extended  07ie  hundred  and  BcverUieth  (Z),  one  hundred  and  seventy-first,  one  hundred 
to  making  niles  ^^^  seventy- second,  and  one  hundred  and  seventy-third  sections  of  the 
matters  in  which  principal  Act  shall  respectively  extend  to  making  rules  concerning  matters 
jurisdiction  in  in  which  jurisdiction  is  by  this  Act  given  to  the  Court  which  has  the  power 
given  by  this  Act.  Qf  making  an  order  to  wind  up  a  company,  and  until  such  rules  are  made 

the  practice  of  the  Court  in  matters  of  the  same  nature  shall,  so  far  as  the 
same  is  applicable,  be  followed. 

Subdivision  of  sluxres  (?»). 

Rhares  may  be  21*  Any  company  limited  by  shares  may  by  special  resolution  so  far 
divided  into  modify  the  conditions  contained  in  its  memorandum  of  association,  if 
shares  of  smaller  authorised  so  to  do  by  its  regulations  as  originally  framed  or  as  altered  by 

special  resolution,  as  by  subdivision  of  its  existing  shares,  or  any  of  them, 

to  divide  its  capital,  or  any  part  thereof,  into  shares  of  smaller  amount  than 

is  fixed  by  its  memorandum  of  association. 
Proportion  Provided,  that  in  the  subdivision  of  the  existing  shares  the  proportion 

between  amounts  between  the  amount  which  is  paid  and  the  amount  (if  any)  which  is  impaid 
paid  and  nn^d  ^^  ^^^  share  of  reduced  amount  shall  be  the  same  as  it  was  in  the  case  of 
preserved.  ^^®  existing  share  or  shares  from  which  the  share  of  reduced  amount  is 

derived. 
Statement  of  -2.  The  statement  of  the  number  and  amount  of  the  shai*os  into  which 

number  and         the  capital  of  the  company  is  divided  contained  in  every  copy  of  the  memo- 
amount  of  shares  randum  of  association  issued  after  the  passingof  any  such  special  resolution, 
"  h^^  ^  ^    ^^  ^  "^  accordance  with  such  resolution ;  and  any  company  whichmakes 
every  memo-        default  in  complying  with  the  provisions  of  this  section  shall  incur  apenalty 
randum  of  not  exceeding  one  pound  for  each  copy  in  respect  of  which  such  default  is 

association  sub-  made ;  and  eveiy  director  and  manager  of  the  company  who  knowingly  or 
seqnently  issued,  ^.^^^y  authorises  or  permits  such  default  shall  incur  the  like  penalty  {k). 

(k)  As  to  the  recovery  of  iienalties,       by  the   Stat.    Law  Revision  Act  and 
see  Act,  1862,  §  65.  Civil  Procedui-e  Act,  1881. 

(/)  The  words  in  italics  were  repealed  (m)  A^iU^  p.  663. 
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Appbhdix  VT. 


Aeeociationa  not  for  profit, 

23.  Where  any  association  is  about  to  be  formed  under  the  principal  Act  Special  pro- 
as a  limited  company,  if  it  proves  to  the  Board  of  Trade  that  it  is  foiined  ^"^JjJ^ 
for  the  purpose  of  promoting  commerce,  art,  science,  religion,  charity,  or  f^^nied  for 
any  other  useful  object,  and  that  it  is  the  intention  of  such  association  to  parposes  not 
apply  the  profits,  if  any,  or  other  income  of  the  association  in  promoting  of  gaio. 

its  objects,  and  to  prohibit  the  payment  of  any  dividend  to  the  members  of 
the  association,  the  Board  of  Trade  may  by  licence,  under  the  hand  of  one 
of  the  secretaries  or  assistant  secretaries,  direct  such  association  to  be 
registered  with  Umited  liability,  without  the  addition  of  the  word  limited  (i/) 
to  its  name ;  and  such  association  may  be  registered  accordingly,  and  upon 
registration  shall  enjoy  all  the  privileges  and  be  subject  to  the  obligations 
by  this  Act  imposed  on  limited  companies,  with  the  exceptions  that  none 
of  the  provisions  of  this  Act  (o)  that  require  a  limited  company  to  use  the 
word  limited  as  any  part  of  its  name,  or  to  publish  its  name,  or  to  send  a 
list  of  its  members,  directors,  or  managers  to  the  registrar,  shall  apply  to 
an  association  so  registered  {p). 

The  licence  by  the  Board  of  Trade  may  be  granted  upon  such  conditions 
and  subject  to  such  regulations  as  the  board  tMnk  fit  to  impose ;  and  such 
conditions  and  regulations  shall  be  binding  on  the  association,  and  may,  at 
the  option  of  the  said  board,  be  inserted  in  the  memorandum  and  artiden 
of  association,  or  in  both  or  one  of  such  documents. 

CalU  upon  shares. 

24.  Nothing  contained  in  the  principal  Act  {q)  shall  be  deemed  to  prevent  Company  may 
any  company  under  that  Act,  if  authorised  by  its  regulations  as  originally  ***^®  ^T^\   -^ ^ 
framed  or  as  altered  by  special  resolution,  from  doing  any  one  or  more  of  *  ^j  others  iiSbT 
the  following  things ;  namely, — 

(1.)  Making  arrangements  on  the  issue  of  shares  for  a  difference 
between  the  holders  of  such  shares  in  the  amount  of  calls  to  be 
paid,  and  in  the  time  of  payment  of  such  calls : 

(2.)  Accepting  from  any  member  of  the  company  who  assents  thereto 
the  whole  or  a  part  of  the  amount  remaining  unpaid  on  any  share 
or  shares  held  by  him,  either  in  discharge  of  the  amount  of  a 
call  payable  in  respect  of  any  other  share  or  shares  held  by  him 
or  without  any  call  having  been  made : 

(3.)  Paying  dividend  in  proportion  to  the  amount  paid  up  on  each 
share  in  cases  whei*e  a  larger  amount  is  paid  up  on  some  shares 
than  on  others  (r). 

25.  Every  share  in  any  company  shall  he  deemed  and  taken  to  have  been  Sbaxes  to  be 
issued  and  to  be  held  subject  to  the  payment  of  the  whole  amount  thereof  in  iasued  and  held 
cash,  unless  the  same  shall  have  been  otherwise  determined  by  a  contract  duly  B"hject  to  pay- 
made  in  writing,  and  filed  vjith  the  registrar  of  joint-stock  companies  at  or  whole  amount  in 
before  the  issue  of  such  shares  («).  ca«b,  unless  it 

be  otherwise 

(n)  For  an  instance  see  Incorporated      9,  26,  41,  42,  46  and  46.  determined  by  a 

»      f      f       7  contract  regis- 

Council  of  Law  Reporting,  22  Q.  B.  D.  (q)  See  ante,  \u  476.  tered  at  or  before 

279.  (r)  Oakhank  Oil  Co,  v.  Crum,  8  App.  the  issue. 

(o)  See  §  2.  Ca.  65,  and  anU,  pp.  606,  635. 

{p)  See  Companies  Act,  1862,  §§  8,  (*)  This  section  has  been  repealed  by 
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Appshdix  Vr. 


Transfer  may  be 
I'egistered  at 
request  of 
tiansferor. 


Warrants  for 
fally  paid-up 
shares  or  stock 
m%7  be  issued  in 
name  of  bearer. 


Effect  of  share 
warrants. 

Transfer  of 
shares  by 
delivery. 

Bearer  of  a 
share  warrant 
may  be  entered 
in  the  register  of 
members  on 
delivering  up  the 
warrant  for 
cancellation. 

Begulatious 
of  the  company 
may  make  the 
bearer  of  a 
share  warrant  a 
member,  but  not 
so  as  to  qualify 
him  as  a  director 
in  respect  of 
such  shares. 

Entries  in  re- 
gister where 
share  warrant 
issued. 


Transfer  of  eharea, 

26.  A  company  sliall  on  the  application  of  the  transferor  of  any  share  or 
interest  in  the  company  enter  in  its  register  of  members  the  name  of  the 
transferee  of  such  share  or  interest,  in  the  same  manner  and  subject  to  the 
same  conditions  as  if  the  application  for  such  entry  were  made  by  the 
transferee  {t). 

Share  UKtrratUs  to  hearer. 

27.  In  the  case  of  a  company  limited  by  shares  the  company,  if  autho- 
rised 80  to  do  by  its  regulations  as  originally  framed  or  as  altered  by 
special  resolution,  and  subject  to  the  provisions  of  such  regulations,  may, 
with  respect  to  any  share  which  is  fully  paid  up,  or  with  respect  to  stock, 
issue  under  their  common  seal  a  warrant  stating  that  the  bearer  of  the 
warrant  is  entitled  to  the  share  or  shares  or  stock  therein  specified,  and 
may  provide,  by  coupons  or  otherwise,  for  the  payment  of  the  future 
dividends  on  the  share  or  shares  or  stock  included  in  such  warrant, 
hereinafter  referred  to  as  a  share  warrant. 

28.  A  share  warrant  shall  entitle  the  bearer  of  such  warrant  to  the 
shares  or  stock  specified  in  it,  and  such  shares  or  stock  may  be  transferred 
by  the  delivery  of  the  share  warrant  {it). 

29.  The  bearer  of  a  share  warrant  shall,  subject  to  the  regulations  of 
the  company,  be  entitled,  on  surrendering  such  warrant  for  cancellation, 
to  have  his  name  entered  as  a  member  in  the  register  of  members,  and 
the  company  shall  be  responsible  for  any  loss  incurred  by  any  person  by 
reason  of  the  company  entering  in  its  register  of  members  the  name  of 
any  bearer  of  a  share  warrant  in  respect  of  the  shares  or  stock  specified 
therein  without  the  share  waiTant  being  surrendered  and  cancelled. 

30.  The  bearer  of  a  share  warrant  may,  if  the  regulations  of  the  com- 
pany so  provide,  be  deemed  to  be  a  member  of  the  company  within  the 
meaning  of  the  principal  Act,  either  to  the  full  extent  or  for  such  purposes 
as  may  be  prescribed  by  the  regulations : 

Provided,  that  the  bearer  of  a  share  warrant  shall  not  be  qualified  in 
respect  of  the  shares  or  stock  specified  in  such  warrant  for  being  a  director 
or  manager  of  the  company  in  cases  where  such  a  qualification  is  prescribed 
by  the  regulations  of  the  company. 

31.  On  the  issue  of  a  share  warrant  in  respect  of  any  share  or  stock  the 
company  shall  strike  out  of  its  register  of  members  the  name  of  the  member 
then  entei*ed  therein  as  holding  such  share  or  stock  as  if  he  had  ceased  to 
be  a  member,  and  shall  enter  in  the  register  the  following  particulars : 

(1.)  The  fact  of  the  issue  of  the  warrant : 

(2.)  A  statement  of  the  shares  or  stock  included  in  the  warrant,  dis- 
tinguishing each  share  by  its  number  : 
(3.)  The  date  of  the  issue  of  the  warrant : 


the  Companies  Act,  1900.  See  §  33. 
See  also  §  7  of  that  Act.  As  to  the 
effect  of  such  rei)ea1,  see  antet  pp.  566, 
567.  See,  too,  the  Companies  Act, 
1898,  and  ante,  pp.  569  et  scq, 

(/)  See  Act  of  1862,  §§  22  and  35, 
and  as  to  the  person  to  procure  the 


registration  of  the  transfer,  see  anlr, 
p.  679,  and  for  remedy  if  registrar 
i-efnses  to  register  a  transfer  on  the 
ground  that  it  is  improperly  stamped, 
see  Qiteen  v.  Registrar  of  JoUU-Stock 
Cos.,  21  Q.  B.  D.  131. 
(tl)  See  ««/«,  pp.  656,  657. 
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And  until  the  warrant  is  surrendered  the  above  particulars  shaU  be  deemed    Appendix  VI. 

to  be  the  pai-ticulars  which  are  requiied  by  the  twenty-fifth  section  of  the  ' - 

principal  Act  to  be  entered  in  the  register  of  members  of  a  company ;  and 
on  the  sun-ender  of  a  warrant  the  date  of  such  surrender  shall  be  entered 
as  if  it  were  the  date  at  which  a  person  ceased  to  be  a  member. 

32.  After  the  issue  by  the  company  of  a  share  wan-ant  the  annual  Particulars  as  to 
summary  i-equired  by  the  twentv-sixth  section  of  the  principal  Act  shall  *****^®  warrants 
contain  the  following  particulars, -the  total  amount  of  shares  or  stock  for  ^^iS's^m^'' 
which  shai-e  warrants  ai-e  outstanding  at  the  date  of  the  summary',  and  the 

total  amount  of  share  warrants  which  have  been  issued  and  surrendered 
respectively  since  the  last  summary  was  made,  and  the  number  of  shares 
or  amount  of  stock  comprised  in  each  warrant. 

33.  There  shall  be  charged  on  every  share  warrant  a  stamp  duty  of  an  Stamps  on  share 
amount  equal  to  three  times  the  amount  of  the  ad  valorem  stamp  duty  ^"™'°^- 
which  would  be  chargeable  on  a  deed  transfening  the  share  or  shares  or 

stock  specified  in  the  waixant,  if  the  consideration  for  the  transfer  were 
the  nominal  value  of  such  share  or  shares  or  stock  (u). 

34.  Whosoever  forges  or  alters,  or  offers,  utters,  disposes  of,  or  puts  off.  Penalties  on 
knowing  the  same  to  be  forged  or  altered,  any  share  warrant  or  coupon,  or  persons 
any  document  purporting  to  be  a  share  wan-ant  or  coupon,  issued  in  pur-  ?**™™^**^°« 
suance  of  this  Act,  or  demands  or  endeavours  to  obtain  or  receive  any  l^tbn  to^"  hl!re 
dividend  or  money  payable  in  respect  thereof,  by  virtue  of  any  such  forged  wiirranta  or 
or  altered  share  warrant,  coupon,  or  document,  purporting  as  aforesaid,  ^^"P^*'**;  ^^ 
knowing  the  same  to  be  forged  or  altered,  with  intent  in  any  of  the  cases  def^rTu^d  by  ^ 
aforesaid  to  defraud,  shall  be  guiltjr  of  felony,  and  being  convicted  thereof  means  of  forged 
shall  be  liable,  at  the  diacrftion  of  the  Courts  to  be  kept  in  penal  servitude  warrants,  &c. 
for  life  or  for  any  term  not  less  than  five  years,  or  to  be  imprisoned  for  any 

term  Hot  exceeding  two  years,  with  or  without  hard  labour,  and  with  or  without 
solitary  confinement  (r). 

33.  Whosoever  falsely  and  deceitfully  personates  any  owner  of  any  Penalties  on 
share  or  interest  of  or  in  any  company,  or  of  any  share  warrant  or  coupon  pe"«on8  falsely 

issued  in  pursuance  of  this  Act,  and  thereby  obtains  or  endeavours  to  Pe"o°*'*P«, 
•t,   '  IT  •   J.        i.  1  *        .  'vt"o  "^  owners  of  shares 

ootam  any  such  share  or  interest,  or  share  warrant  or  coupon,  or  receives  or  share 

or  endeavours  to  receive  any  money  due  to  any  such  owner,  as  if  such  warrants. 

•offender  were  the  true  and  lawful  owner,  shall  be  guilty  of  felony,  and 

being  convicted  thereof  shall  be  liable,  at  the  discretion  of  the  Court,  to  be 

kept  in  penal  servitude  for  life  or  for  any  term  not  less  than  five  years,  or  to 

he  imprisoned  for  any  term  not  exceeding  two  yedrs  with  or  without  hard 

labour,  and  witJi  or  without  solitary  confinement  (x). 

36.  WTiosoever,  without  lawful  authority  or  excuse,  the  proof  whereof  Penalties  on 

shall  be  on  the  party  accused,  engraves  or  makes  upon  any  plate,  wood,  P«™^"8  engrav- 

stone,  or  other  material  any  share  warrant  or  coupon  purporting  to  be  a  *"^  plates,  &c. 

share  warrant  or  coupon  issued  or  made  by  any  particular  company  under 

and  in  pursuance  of  this  Act,  or  to  be  a  blank  share  warrant  or  coupon 

issued  or  made  as  aforesaid,  or  to  be  a  part  of  such  a  share  wanant  or 

coupon,  or  uses  any  such  plate,  wood,  stone,  or  other  material  for  the 

making  or  printing  any  such  share  wan-ant  or  coupon,  or  any  such  blank 

(»)  A   penalty   of  50Z.    is  imposed  Stamp  Act,  1891,  §  107. 
upon  the  company,  and  its  managing  {x)  The  words  in  italics  were  repealed 

director,  secretary  or  jmncipal  (ifficer,  by  the   Stat.    Law   Bevision    (No.  2 

if  this  section  is  not  observed  by  the  Act,  1893. 


1854 


THE   COMPJLNIES  ACT,   1867. 


Appkitdix  VI.  share  warrant  or  coupon,  or  any  part  thereof  respectively,  or  knowingly 
has  in  his  custody  or  possession  any  such  plate,  wood,  stone,  or  other 
material,  shall  be  guilty  of  felony,  and  being  convicted  thereof  shall  be 
liable,  at  the  discretion  of  the  Court,  to  be  kept  in  penal  servitude  for  any 
term  not  exceeding  fourteen  years  and  not  less  than  five  years,  or  to  be 
imftrisoned  for  any  term  not  exceeding  two  years,  with  or  without  hard 
labour^  and  with  or  without  solitary  confinement  (x). 


Contracts  on 
behalf  of  com- 
IMinies,  how  to 
be  made. 


Prospectus,  ftc. 
to  specify  dates 
and  names  of 
parties  to  any 
contract  made 
prior  to  issue  of 
such  prospectus, 
&c.,  and  other- 
wise to  be 
deemed  fraudu- 
lent on  part  of 
persons  issuing 
as  against 
persons  taking 
shares  on  faith 
thereof. 

Company  to  hold 
meeting  within 
four  months 
after  registni- 
tion. 


Contracts  (y). 

37.  Contracts  on  behalf  of  any  company  under  the  principal  Act  may  be 
made  as  follows ;  (that  is  to  say,) 

(1.)  Any  contract  which  if  made  between  private  persons  would  be  by 
law  required  to  be  in  writing,  and  if  made  according  to  English 
law  to  be  under  seal,  may  be  made  on  behalf  of  the  company  in 
writing  under  the  common  seal  of  the  company,  and  such  contract 
may  be  in  the  same  manner  varied  or  discharged : 
(2.)  Any  contract  which  if  made  between  private  persons  would  be 
by  law  required  to  be  in  writing,  and  signed  by  the  parties  to 
be  charged  therewith,  may  be  made  on  behalf  of  the  company 
in  writing  signed  by  any  person  acting  under  the  express  or 
implied  authority  of  the  company,  and  such  contract  may  in 
the  same  manner  be  varied  or  discharged : 
(3.)  Any  contract  which  if  made  between  private  persons  would  by 
law  be  valid  although  made  by  parol  only,  and  not  reduced  into 
writing,  may  be  made  by  parol  on  behalf  of  the  company  by  any 
person  acting  under  the  express  or  implied  authority  of  the  com- 
pany, and  such  contract  may  in  the  same  way  be  varied  or 
discharged : 
And  all  contracts  made  according  to  the  provisions  herein  contained  shall 
be  effectual  in  law,  and  shall  be  binding  upon  the  company  and  their 
successors,  and  all  other  parties  thereto,  their  heirs,  executors,  or  adminis- 
trators, as  the  case  may  be. 

38.  Every  prospectus  of  a  comjHiny,  and  every  notice  inviting  persons  to 
subscribe  for  shares  in  any  joint-stock  conipaiiy,  shall  specify  the  dates  and 
the  names  of  the  parties  to  any  contract  entered  inUi  by  the  company,  or  the 
promoters,  directors,  or  trustees  thereof,  before  the  issue  of  such  prospectus  or 
notice,  whether  subject  to  adoption  by  the  directors  or  the  company,  or  otherwise; 
and  any  prospectus  or  notice  not  specifying  the  same  shall  be  deetned  fraudu' 
lent  <m  the  part  of  the  promoters,  directors,  and  officers  of  the  company 
knowingly  issuing  the  same,  as  regards  any  person  taking  shares  in  the  comptmy 
on  the  faith  of  such  prospectus,  unless  he  shall  have  had  notice  of  such 
contract  (z). 

Meetings. 

39.  Every  company  formed  under  the  principal  A  ct  after  the  commencemeni 
of  this  Act  shall  hold  a  general  meeting  within  four  months  after  its  memor- 
andum of  association  is  rtgistired;  and  if  such  meeting  is  not  held  the  company 
shall  be  liable  to  ajfenally  not  exceeding  five  pounds  a  day  for  every  day  after 


(x)  See  note  (x),  p.  1 353. 

(y)  AnU,  pp.  269—278. 

{z)  This  section  was  repealed  by  the 


Companies  Act,  1900,  §  83.  See  now 
§§  9  and  10  of  that  Act.  As  to  the 
i*e|)ealed  section,  see  anie,  pp.  128 — 130. 
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the  expiration  of  such  four  months  until  the  meeting  is  held;  and  every    Appkitdix  VI. 
director  or  manager  of  the  company ^  and  every  subscriber  of  the  memorandum 
of  association,  who  knowingly  authorises  or  permits  such  default,  shall  be 
liable  to  the  same  penalty  (a). 

Winding  up, 

40.  No  contributory  of  a  company  under  the  principal  Act  (6)  shall  be  Oontribatory 
capable  of  presenting  a  petition  for  winding  up  such  company  unless  the  when  not 
members  of  the  company  are  reduced  in  number  to  less  than  seven,  or  <l"**i°od  to 
unless  the  shares  in  i-espect  of  which  he  is  a  contributory,  or  some  of  them,  ^    petition 
either  were  originally  allotted  to  him  or  have  been  held  (c)  by  him,  and 
registered  in  his  name,  for  a  period  of  at  least  six  months  during  the 
eighteen  months  previously  to  the  commencement  of  the  winding  up,  or 
have  devolved  upon  him  through  the  death  of  a  former  holder : 

Provided  that  where  a  share  has  during  the  whole  or  any  part  of  the  six 
months  been  held  by  or  registered  in  the  name  of  the  wife  of  a  contributory 
either  before  or  after  her  marriage,  or  by  or  in  the  name  of  any  trustee  or 
trustees  for  such  wife  or  for  the  contributory,  such  share  shall  for  the 
purposes  of  this  section  be  deemed  to  have  been  held  by  and  registered  in 
the  name  of  the  contributory. 

41 — 46.  These  sectiotis,  lohich  empowered  the  High  Court  of  Chancery 
in  England  to  transfer  the  proceedings  in  a  winding  up  to  a  County  Court, 
and  contained  other  provisions  incidental  thereto,  are  repetded  by  the  Com- 
panies [Winding-up)  Act,  1890,  §  33,  and  have  been  replaced  by  §§  1  and  3 
of  that  Act, 

Saving. 

47.  Nothing  in  this  Act  contained  shall  exempt  any  company  from  the  Companies  not 

second  or  third  (d)  provisions  of  the  one  hundred  and  ninety-sixth  section  exempted  from 

of  the  principal  Act  restraining  the  alteiution  of  any  provision  in  any  Act  ■^°°*^.  ^^  ^'V^- 

0  v^     m  •  .  m      ,  urovisions  oi  ^lo 

of  Farliament  or  charter.  ^  26  Vict.  c.  89 

sect  196. 
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33  &  34  Vict.  cap.  104. 

An  Act  to  facilitate  compromises  and  arrangements  between  creditors  and 
shareholders  of  joint  stock  and  other  companies  in  liquidation  (e). 

[lOeA  August,  1870.] 

WuEBEAS  it  is  expedient  to  amend  the  law  relating  to  the  liquidation  of 
joint  stock  and  other  companies  : 

Bo  it  enacted  by  the  Queen*s  most  excellent  Majesty,  by  and  with  the 
advice  and  consent  of  the  Lords  spiritual  and  temporal,  and  Commons, 
in  this  present  Parliament  assembled,  and  by  the  authority  of  the  same, 
as  follows : 

1.  This  Act  may  be  cited  as  "  The  Joint  Stock  Companies  Arrangement  Short  title. 
Act,  1870." 

(a)  Repealed  by  the  Coinpauies  Act,  (c)  Sec  Wala  Wyruuxd,  dx,,  Co.,  21 

1900,  §  88.     See  iu  the  case  of  com-  Ch.  D.  %i9,  and  ante,  p.  845. 

panics  limited  by  shares,  §  12  of  that  {d)  Queers,   thinl    and    fourth,    see 

Act.  Buckley,  ed.  7,  p.  629. 

(6^  See  Act  of  1862,  §  82.  (e)  See  anU,  pp.  986—990. 
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Appendix  VI. 

Where  compro- 
mise proposed 
Court  of  Chancery 
may  order  a 
meeting  of 
creditors,  &c.  to 
decide  as  to  such 
compromise. 


Interpretation. 

Act  and  Com- 
panies Act  to  be 
rea<l  together. 


2.  Where  any  compromise  or  arrangement  shall  be  proposed  between  a 
company  which  is,  at  the  time  of  the  passing  of  this  Act  or  afterwards,  in 
the  course  of  being  wound  up,  either  voluntarily  or  by  or  under  the  super- 
vision of  the  Court,  under  the  Companies  Acts,  1862  and  1867,  or  either  of 
them,  and  the  creditors  of  such  company,  or  any  class  of  such  creditors  (/), 
it  shall  be  lawful  for  the  Court,  in  addition  to  any  other  of  its  powers,  on 
the  application  in  a  summary  way  of  any  creditor  or  the  liquidator,  to 
order  that  a  meeting  of  such  ci'editors  or  class  of  creditors  shall  be  sum- 
moned in  such  manner  as  the  Court  shall  direct,  and  if  a  majority  in 
number  representing  three-fourths  in  value  of  such  creditors  or  class  of 
creditors  present  either  in  person  or  by  proxy  at  such  meeting  shall  agree 
to  any  an*angoment  or  compromise,  such  arrangement  or  compromise 
shall,  if  sanctioned  by  an  order  of  the  Court,  be  binding  on  all  such 
creditors  or  class  of  creditors,  as  the  case  may  be,  and  also  on  the 
liquidator  and  contributories  of  the  said  company. 

3.  The  word  **  company  "  in  this  Act  shall  mean  any  company  liable  to 
be  wound  up  imder  *'  The  Companies  Act,  1862." 

4.  This  Act  shall  be  read  and  construed  as  part  of  **  The  Companies 
Act,  1862." 


[80  &  81  Vict. 
c.  131.] 


Short  title. 

Construction 
of  Act. 

[25  &  26  Vict. 
c.  89,  and  80 
k  81  Vict. 
c  181.] 

Construction  of 
"capital  "and 
powers  to  reduce 
capital  con- 
tained iu  80 
&  81  Vict. 
c.  131. 


Application  of 
provitfions  of 
30  &  81  Vict, 
c.  131. 
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40  &  41  Vict.  cap.  26. 

Aji  Act  to  amend  the  CvmjHinies  Acts  of  1862  and  1867. 

[23r<i  Juhj,  1877.] 

Whereas  doubts  have  been  ei}tertained  irhether  the  power  gii^eti  by  the 
ComfKinies  Actf  1867,  to  a  com}tauy  of  reducing  its  capital  exteitds  to  paid-up 
capital,  and  it  is  exfpedient  to  remove  such  doubts  {y) : 

Be  it  euactedy  &c. : 

1 .  This  Act  paay  be  cited  for  all  purposes  as  the  Companies  Act,  1877. 

2.  This  Act  shall,  so  far  as  is  consistent  with  the  tenor  thereof,  be  con- 
strued as  one  with  the  Companies  Acts,  1862  and  1867,  and  the  said  Acts 
and  this  Act  may  be  re/erred  to  as  **  The  Cttmpanies  Acts,  1862,  1867,  and 
1877  "  ((/). 

3.  The  word  "  capital "  as  used  in  the  Companies  Acts,  1867,  shall 
include  paid-up  capital:  and  the  power  to  reduce  capital  conferred  by 
that  Act  shall  include  a  power  to  cancel  any  lost  capital,  or  any  capital 
unrepresented  by  available  assets,  or  to  pay  off  any  capital  which  may  be 
in  excess  of  the  wants  of  the  compan}'^ ;  and  paid-up  capital  may  be 
reduced  either  with  or  without  extinguishing  or  reducing  the  liabilii^  (if 
any)  remaining  on  the  shares  of  the  company,  and  to  the  extent  to  which 
such  liability  is  not  extinguished  or  reduced  it  shall  be  deemed  to  be 
preserved,  notwithstanding  anything  contained  in  the  Companies  Act, 
1867  (A). 

4.  The  provisions  of  the  Companies  Act,  1867,  as  amended  by  this  Act, 


(/)  This  section  now  applies  also  as 
between  the  company  and  the  members, 
or  any  class  thereof.  See  Companies 
Act,  1900,  §  24. 


{g)  The  words  in  italics  were  repealed 
by  the  Stat  Law  Revision  Act,  1894. 

{h)  See  ante,  pp.  556  et  seq.^  Comp. 
Act,1867,  §§  9~20,andGomp.  Act,1880. 
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shall  apply  to  any  company  reducing  its  capital  in  pursuance  of  this  Act    Appendix  VI. 
and  of  the  Companies  Act,  1867,  as  amended  by  this  Act :  ~~ 

Provided,  that  where  the  reduction  of  the  capital  of  a  company  does  not 
involve  either  the  diminution  of  any  liability  in  I'espect  of  impaid  capital 
or  the  payment  to  any  shareholder  of  any  paid-up  capital, — 

(1.)  The  creditors  of  the  company  shall  not,  unless  the  Court  other- 
wise direct,  be  entitled  to  object  or  required  to  consent  to  the 
reduction ;  and 
(2.)  It  shall  not  be  necessary  before  the  presentation  of  the  petition 
for  confirming  the  reduction  to  add,  and  the  Court  may,  if  it 
thinks  it  expedient  so  to  do,  dispense  altogether  with  the 
addition  of  the  words  **  and  reduced,**  as  mentioned  in  the  [30  &  31  Vict. 
Companies  Act,  1867.  c.  131.] 

In  any  case  that  the  Court  thinks  fit  so  to  do,  it  may  require  the  com- 
pany to  publish  in  such  manner  as  it  thinks  fit  the  reasons  for  the  reduc- 
tion of  its  capital  or  such  other  information  in  regard  to  the  reduction  of 
its  capital  as  the  Court  may  think  expedient  with  a  view  to  give  projier 
information  to  the  public  in  relation  to  the  reduction  of  its  capital  by  a 
company,  and,  if  the  Court  thinks  fit,  the  causes  which  led  to  such 
reduction. 

The  minute  required  to  be  registered  in  the  case  of  reduction  of  capital 
shall  show,  in  addition  to  the  other  particulars  required  by  law,  the 
amount  (if  any)  at  the  date  of  the  registration  of  the  minute  proposed  to 
be  deemed  to  have  been  paid  up  on  each  share  (i). 

5.  Any  company  limited  by  shares  may  so  far  modify  the  conditions  Power  to  reduce 
contained  in  its  memorandum  of  association  if  authorised  so  to  do  by  its  c*pi**l  by  the 
regulations  as  originally  framed  or  as  altered  by  special  resolution,  as  to  <^?^"*|^o^  *" 
reduce  its  capital  by  cancelling  any  shares  which,  at  the  date  of  the 

passing  of  such  resolution,  have  not  been  taken  or  agreed  to  be  taken  by 
any  person:  and  the  provisions  of  '*The  Companies  Act,  1867,*'  shall  not 
apply  to  any  reduction  of  capital  made  in  pursuance  of  this  section. 

6.  And  whereas  it  u  expedient  to  make  provision  for  the  reception  as  Reception  of 
legal  evidence  of  certificates  of  incorporation  other  than  the  original  certified  copies 
cei-tificates,  and  of  certified  copies  of  or  extracts  from  any  documents  filed  ^^  j     j  ^^j. 
and  registered  under  the  Companies  Acts,  1862  to  1867 :  Bo  it  enacted,  dence. 

that  any  certificate  of  the  incorporation  of  any  company  given  by  the  [25  &  26  Vict. 

registrar  or  by  any  assistant  registrar  for  the  time  being  shall  be  received  c  89,  30  &  31 

in  evidence  as  if  it  were  the  original  certificate ;   and  any  copy  or  extract  J^^**  ^'  ^^}'  *^^ 

from  any  of  the  documents  or  part  of  the  documents  kept  and  registered  ^  og  i 

at  any  of  the  ofiices  for  the  registration  of  joint-stock  companies  in 

England,  Scotland,  or  Ireland,  if  duly  certified  to  be  a  true  c^Dpy  under 

the  hand  of  the  registrar  or  one  of  the  assistant  registrars  for  the  time 

being,  and  whom  it  shall  not  be  necessaiy  to  prove  to  be  the  registrar  or 

assistant  registrar,  shall,  in  all  legal  proceedings,  civil  or  criminal,  and  in 

all  cases  whatsoever,  be  received  in  evidence  as  of  equal  validity  with  the 

oiiginal  document. 

(i)  For  the  form  of  the  minute,  see  cases  cited  anfe,  p.  561,  note  (r). 
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THE  COMPANIES  ACT,  1879. 

42  &  43  Vict.  cap.  76. 

An  Act  to  amend  the  law  with  respect  to  the  Uahility  ofmemhere  of  hanking 
and  other  joint-stock  companies  :  and  for  other  purposes, 

[15M  Augugt,  1879.] 
Be  it  enacted,  &c.  (Ae). 
Short  title.  1*  This  Act  may  be  cited  as  the  Companies  Act,  1879. 

Act  not  to  apply      2.  This  Act  shall  not  apply  to  the  Bank  of  England, 
to  Bank  of  3.  This  Act  shall,  so  far  as  is  consistent  with  the  tenor  thereof,  be  oon- 

Kngland.  gtrued  as  one  with  the  Companies  Acts,  1862,  1867,  and  1877,  and  those 

Act  to  b«  con-  ^ct^  together  with  this  Act,  may  he  referred  to  as  the  Companies  Ads,  1862  to 
Btrued  with  26  &  ,  ^^^  ,, f 

26  Vict.  c.  89  i-otv^K), 

80  *  81  Vict.'  4.  Subject  as  in  this  Act  mentioned,  any  company  registered  before  or 

c.  181,  and  after  the  passing  ol  this  Act  as  an  unlimited  company  may  register  under 

^^"^  *^  ^^^^  the  Companies  Acts,  1862  to  1879,  as  a  limited  company,  or  any  company 

*    .*  already  registered  as  a  limited  company  may  re-register  under  the 

2^wo?comVny.  P'^  ,.    .^  ,  ,.    .,  ^ 

„-  .  26  v'ct  ®  registration  of  an  unhnuted  comi>any  as  a  bmited  company  m 

^  gg  pursuance  of  this  Act  shall  not  affect  or  prejudice  any  debts,  liabilities, 

SO  &  31  Vict.  obligations,  or  contracts  incurred  or  entered  into  by,  to,  with,  or  on 

c.  131.  behalf  of  such  company  prior  to  registration,  and  such  debts,  liabilities, 

0  26  contracts,  and  obligations  may  be  enforced  in  manner  provided  by 
42  &  48  Vict.  ^art  VII.  of  the  Companies  Act,  1862,  in  the  case  of  a  company 
0.  76.  registering  in  pursuance  of  that  part. 

26  &  26  Vict.  5.  An  unlimited  company  may,  by  the   resolution   passed    by  the 

c.  89.  members  when  assenting  to  registration  as  a  limited  company  under 

Reserve  capital  the  Companies  Acts,  1862  to  1879,  and  for  the  purpose  of  such  registra- 
of  company,  how  ^^^^  ^^  otherwise,  increase  the  nominal  amount  of  its  capital  by  increasing 

1  the  nominal  amount  of  each  of  its  shares. 

^  gg        *^  '  Provided  always,  that  no  part  of  such  increased  capital  shall  be  capable 

30  ft  31  Vict.      of  being  called  up,  except  in  the  event  of  and  for  the  purposes  of  the 

c  131.  company  being  wound  up  (/). 

*^  J«  ^^  ^  *^*  And,  in  cases  where  no  such  increase  of  nominal  capital  may  be  resolved 

42  &  43  Vict.       ^pon,  an  unlimited  comjMiny  may,  by  such  resolution  as  aforesaid,  provide 

c.  76.  that  a  portion  of  its  uncalled  capital  shall  not  be  capable  of  being  called 

up,  except  in  the  event  of  and  for  the  purposes  of  the  company  being 

woimd  up(/). 

A  limited  company  may  by  a  special  resolution  declare  that  any  portion 

of  its  capital  which  has  not  been  already  called  up  shall  not  be  capable  of 

being  called  up,  except  in  the  event  of  and  for  the  purpose  of  the  company 

being  wound  up ;   and  thereupon  such  portion  of  capital  shall  not  be 

capable  of  being  called  up,  except  in  the  event  of  and  for  the  purposes  of 

the  company  being  wound  up  (/). 

25  &  26  Vict.  ®*  Section  one  hundred  and  eighty-two  of  the  Companies  Act,  1862,  is 

c.  89,  ».  182,       hereby  repealed,  and  in  place  thereof  it  is  enacted  as  follows : — ^A  bank  of 

repealed,  and       issue  registered  as  a  limited  company,  either  before  or  after  the  passing  of 
liability  of 

bank  of  isbue  /,v  mi  ,    .     .    ,.  ,    ,  /,    « 

unlimited  in  (*^)  ^"®  words  in  italics  are  repealed    ^     (/)  See  ante,  pp.  316,  564,  and  565. 

respect  of  notes,  by  the  Statute  Law  Revision  Act,  1894.  -^ 
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this  Act,  shall  not  be  entitled  to  limited  liability  in  respect  of  its  notes ;    kfvwsmx  VI. 

and  the  members  thereof  shall  continue  liable  in  respect  of  its  notes  in  the 

flame  manner  as  if  it  had  been  registered  as  an  unlimited  company ;  but 

in  case  the  general  assets  of  the  company  are,  in  the  event  of  the  company 

being  wound  up,  insufficient  to  satisfy  the  claims  of  both  the  note-holders 

and  the  general  creditors,  then  the  members,  after  satisfying  the  remaining 

demands  of  the  note-holders,  shall  be  liable  to  contribute  towards  payment 

of  the  debts  of  the  general  creditors  a  sum  equal  to  the  amount  received 

by  the  note-holders  out  of  the  general  assets  of  the  company. 

For  the  purposes  of  this  section  the  expression  **  the  general  assets  of 
the  company'*  means  the  funds  available  for  payment  of  the  general 
creditor  as  well  as  the  note-holder. 

It  shall  be  lawful  for  any  bank  of  iflsue  registered  as  a  limited  company 
to  make  a  statement  on  its  notes  to  the  effect  that  the  limited  liability 
does  not  extend  to  its  notes,  and  that  the  members  of  the  company 
continue  liable  in  respect  of  its  notes  in  the  same  manner  as  if  it  had 
been  registered  as  an  unlimited  company. 

7.  (1.)  Once  at  the  least  in  every  year  the  accounts  of  every  banking  Audit  of  accounte 
company  registered  after  the  passing  of  this  Act  as  a  limited  company  shall  of  banking 
be  examined  by  an  auditor  or  auditors,  who  shall  be  elected  annually  by  conap^ni®"' 
the  company  in  general  meeting. 

(2.)  A  director  or  officer  of  the  company  shall  not  be  capable  of  being 
elected  auditor  of  such  company. 

(3.)  An  auditor  on  quitting  office  shall  be  re-eligible. 

(4.)  If  any  casual  vacancy  occurs  in  the  office  of  any  auditor  the  sur- 
viving auditor  or  auditors  (if  any)  may  act,  but  if  there  is  no  surviving 
auditor,  the  directors  shall  forthwith  call  an  extraordinary  general 
meeting  for  the  purpose  of  supplying  the  vacancy  or  vacancies  in  the 
auditoTship. 

(o.)  Every  auditor  shall  have  a  list  delivered  to  him  of  all  books  kept 
by  the  company,  and  shall  at  all  reasonable  times  have  access  to  the  books 
and  accounts  of  the  company ;  and  any  auditor  may,  in  relation  to  such 
books  and  accounts,  examine  the  directors  or  any  other  officer  of  the 
company :  Provided  that  if  a  banking  company'  has  branch  banks  beyond 
the  limits  of  Europe,  it  shall  be  sufficient  if  the  auditor  is  allowed  access 
to  such  copies  of  and  extracts  from  the  books  and  accounts  of  any  such 
branch  as  may  have  been  transmitted  to  the  head  office  of  the  banking 
company  in  the  United  Kingdom. 

(6.)  The  auditor  or  auditors  shall  make  a  I'eport  to  the  members  on  the 
accounts  examined  by  him  or  them,  and  on  every  balance  sheet  laid  before 
the  company  in  general  meeting  during  his  or  their  tenure  of  office ;  and 
in  every  such  report  shall  state  whether,  in  his  or  their  opinion,  the  balance 
sheet  referred  to  in  the  report  is  a  full  and  fair  balance  sheet  properly 
drawn  up,  so  as  to  exhibit  a  true  and  correct  view  of  the  state  of  the 
company's  affairs,  as  shown  by  the  books  of  the  company;  and  such 
report  shall  be  read  before  the  company  in  general  meeting. 

(7.)  The  remimeration  of  the  auditor  or  auditors  shall  be  fixed  by  the 
general  meeting  appointing  such  auditor  or  auditors,  and  shall  be  paid  by 
the  company  (7/1). 

(m)  Compare  Cornp.  Act,  1900,  §§  21  to  23,  and  see  ajitc,  pp.  615—619, 
»nd  621—628. 
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~"  THE  COMPANIES  ACT,  1879. 

42  &  43  Vict.  cap.  76. 

An  Act  to  amend  the  law  with  respect  to  the  liability  of  members  of  banking 
and  other  joint-stock  companies  :  and  for  other  purposes, 

ll5th  August,  1879.] 
Be  it  enacted^  &c.  {k). 
Short  title.  !•  This  Act  may  be  cited  as  the  Companiee  Act,  1879. 

Act  not  to  apply      2.  This  Act  shall  not  apply  to  the  Bank  of  England, 
to  Bank  of  3.  This  Act  shall,  so  far  as  is  consistent  with  the  tenor  thereof,  be  con- 

England.  stnied  as  one  with  the  Companies  Acts,  1862,  1867,  and  1877,  and  those 

Act  to  be  con-  ^cf«,  together  unth  this  Act,  may  be  re/erred  to  as  the  Companies  Acts,  1862  to 
strued  with  25  &  ^  ^^^k  (i\ 

26Vict.  c.  89,      ^^7^^\.     X       .     <.v     A^  *•     ^  '^      AX^s 

80  *  31  Vict.  4.  Subject  as  m  this  Act  mentioned,  any  company  registered  before  or 

c.  131,  and  after  the  passing  of  this  Act  as  an  unlimited  company  may  register  under 
40  &  41  Vict.  tj^Q  Companies  Acts,  1862  to  1879,  as  a  limited  company,  or  any  company 
^*  already  registered  as  a  limited  company  may  re-register  under  the 

^^8^'?*'*'°         provisions  of  this  Act 

anew  of  company.  '^  _.  •  i     .  •  •  i*    -i.  j  t    -j.  j 

The  registration  of  an  unlimited  company  as  a  hmited  company  m 

gg  ^^  pursuance  of  this  Act  shall  not  affect  or  prejudice  any  debts,  liabilities, 
80  &  31  Vict.  obligations,  or  contracts  incurred  or  entered  into  by,  to,  with,  or  on 
c.  131.  behalf  of  such  company  prior  to  registration,  and  such  debts,  liabilities, 

**^9«*^  ^^*  contracts,  and  obligations  may  be  enforced  in  manner  provided  by 
42  &  43  Vict.  ^^^  YTL,  of  the  Companies  Act,  1862,  in  the  case  of  a  company 
c.  76.  registering  in  pursuance  of  that  part. 

26  &  26  Vict.  5.  An  unlimited  company  may,  by  the   resolution   passed    by  the 

c.  89.  members  when  assenting  to  registration  as  a  limited  company  under 

Reserve  capital  the  Companies  Acts,  1862  to  1879,  and  for  the  purpose  of  such  registra- 
of  comi>any,  how  ^qj^  q^  otherwise,  increase  the  nominal  amoimt  of  its  capital  by  increasing 
provi  e  .  ^^  nominal  amount  of  each  of  its  sharea 

*  Provided  always,  that  no  part  of  such  increased  capital  shall  be  capable 

30  &  31  Vict.  of  being  called  up,  except  in  the  event  of  and  for  the  purposes  of  the 
c.  131.  company  being  wound  up(0. 

40  &  41  \  ict.  And,  in  cases  where  no  such  increase  of  nominal  capital  may  be  resolved 

42  &  43  Vict.  '^V^^i  8^  unlimited  company  may,  by  such  resolution  as  aforesaid,  provide 
c.  76.  that  a  portion  of  its  uncalled  capital  shall  not  be  capable  of  being  called 

up,  except  in  the  event  of  and  for  the  purposes  of  the  company  being 
wound  up  (/). 

A  limited  company  may  by  a  special  resolution  declare  that  any  portion 
of  its  capital  which  has  not  been  already  called  up  shall  not  be  capable  of 
being  called  up,  except  in  the  event  of  and  for  the  purpose  of  the  company 
being  wound  up ;  and  thereupon  such  portion  of  capital  shaU  not  be 
capable  of  being  called  up,  except  in  the  event  of  and  for  the  purposes  of 
the  company  being  wound  up  (/). 
25  &  26  Vict.  ^'  Section  one  hundred  and  eighty- two  of  the  Companies  Act,  1862,  is 

c.  89,  8.  182,       hereby  repealed,  and  in  place  thereof  it  is  enacted  as  follows : — ^A  bank  of 

repealed,  and       issue  registered  as  a  limited  company,  either  before  or  after  the  passing  of 

liability  of 

d&hk.  of  is&ne 

unlimited  in  (^")  "^^^  words  in  italics  are  repealed  (I)  See  arOe,  pp.  316,  564,  and  565. 

respect  of  notes,  by  the  Statute  Law  Beviaion  Act,  1894.  — 
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this  Act,  shall  not  be  entitled  to  limited  liability  in  respect  of  its  notes ;    Appbxdiz  YT, 

and  the  members  thereof  shall  continue  liable  in  respect  of  its  notes  in  the 

«ame  manner  as  if  it  had  been  registered  as  an  unlimited  company ;  but 

in  case  the  general  assets  of  the  company  are,  in  the  event  of  the  company 

being  wound  up,  insufficient  to  satisfy  the  claims  of  both  the  note-holders 

and  ^e  general  creditors,  then  the  members,  after  satisfying  the  remaining 

demands  of  the  note-holders,  shall  be  liable  to  contribute  towards  payment 

of  the  debts  of  the  general  creditors  a  sum  equal  to  the  amount  received 

by  the  note-holders  out  of  the  general  assets  of  the  company. 

For  the  purposes  of  this  section  the  expression  "  the  general  assets  of 
the  company"  means  the  funds  available  for  payment  of  the  general 
creditor  as  well  as  the  note-holder. 

It  shall  be  lawful  for  any  bank  of  issue  registered  as  a  limited  company 
to  make  a  statement  on  its  notes  to  the  effect  that  the  limited  liability 
does  not  extend  to  its  notes,  and  that  the  members  of  the  company 
continue  liable  in  respect  of  its  notes  in  the  same  manner  as  if  it  had 
been  registered  as  an  unlimited  company. 

7.  (1.)  Once  at  the  least  in  every  year  the  accounts  of  every  banking  Auditof  Accountu 
company  registered  after  the  passing  of  this  Act  as  a  limited  company  shall  of  banking 
be  examined  by  an  auditor  or  auditors,  who  shall  be  elected  annually  by  companien. 
the  company  in  general  meeting. 

(2.)  A  director  or  officer  of  the  company  shall  not  be  capable  of  being 
elected  auditor  of  such  company. 

(8.)  An  auditor  on  quitting  office  shall  be  re-eligible. 

(4.)  If  any  casual  vacancy  occurs  in  the  office  of  any  auditor  the  sur- 
viving auditor  or  auditors  (if  any)  may  act,  but  if  there  is  no  surviving 
auditor,  the  directors  shall  forthwith  call  an  extraordinary  general 
meeting  for  the  purpose  of  supplying  the  vacancy  or  vacancies  in  the 
auditorship. 

(5.)  Every  auditor  shall  have  a  list  delivered  to  him  of  all  books  kept 
by  the  company,  and  shall  at  all  reasonable  times  have  access  to  the  books 
and  accounts  of  the  company ;  and  any  auditor  may,  in  relation  to  such 
books  and  accounts,  examine  the  directors  or  any  other  officer  of  the 
comi>any :  Provided  that  if  a  banking  company  has  branch  banks  beyond 
the  limits  of  Europe,  it  shall  be  sufficient  if  the  auditor  is  allowed  access 
to  such  copies  of  and  extracts  from  the  books  and  accounts  of  any  such 
branch  as  may  have  been  transmitted  to  the  head  office  of  the  banking 
company  in  the  United  Kingdom. 

(6.)  The  auditor  or  auditors  shall  make  a  report  to  the  members  on  the 
accounts  examined  by  him  or  them,  and  on  every  balance  sheet  laid  before 
the  company  in  general  meeting  during  his  or  their  tenure  of  office ;  and 
in  every  such  report  shall  state  whether,  in  his  or  their  opinion,  the  balance 
sheet  referred  to  in  the  report  is  a  full  and  fair  balance  sheet  properly 
drawn  up,  so  as  to  exhibit  a  true  and  correct  view  of  the  state  of  the 
company's  affairs,  as  shown  by  the  books  of  the  company;  and  such 
report  shall  be  read  before  the  company  in  general  meeting. 

(7.)  The  remuneration  of  the  auditor  or  auditors  shall  be  fixed  by  the 
general  meeting  appointing  such  auditor  or  auditors,  and  shall  be  paid  by 
the  company  (?n). 

(m)  Compare  Comp.  Act,  1900,  §§  21  to  23,  and  see  anU^  pp.  615—619, 
and  621—623. 
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Apperdix  VI. 

Signature  of 
balance  sheet. 


Apijlication  of 
25  &  26  Vict, 
c.  89, 

.'JO  k  31  Vict, 
c.  181,  and 
40  Jt  41  Vict, 
c.  26. 


25  &  26  Vict, 
c.  8». 

aO  i  31  Vict, 
c.  131. 
40  &  4 1  Vict. 
('.  26,  and 
42  k  48  Vict, 
c.  76. 

Privileges  of 
Act  available 
notwithstanding 
constitution 
of  coiupany. 


8.  Every  balance  sheet  submitted  to  the  annual  or  other  meeting  of  the 
members  of  every  banking  company  registered  after  the  passing  of  this 
Act  as  a  limited  company  shall  be  signed  by  the  auditor  or  auditors,  and 
by  the  secretary  or  manager  (if  any),  and  by  the  directors  of  the  company, 
or  three  of  such  directors  at  the  least  {n), 

9.  On  the  registration,  in  pui-suance  of  this  Act,  of  a  company  which 
has  been  already  registered,  the  registrar  shall  make  provision  for  closing 
the  former  registration  of  the  company,  and  may  dispense  with  the 
delivery  to  him  of  copies  of  any  documents  with  copies  of  which  he  was 
furnished  on  the  occasion  of  the  original  registration  of  the  company; 
but,  save  as  aforesaid,  the  registration  of  such  a  company  shall  take  place 
in  the  same  manner  and  have  the  same  effect  as  if  it  were  the  first  registra- 
tion of  that  company  under  the  Companies  Acts,  1862  to  1879,  and  as  if 
the  provisions  of  the  Acts  under  which  the  company  was  previously 
registered  and  regulated  had  been  contained  in  different  Acts  of  Parlia- 
ment from  those  under  which  the  company  is  registered  as  a  limited 
company. 

10.  A  company  authorised  to  register  under  this  Act  may  register 
thereunder  and  avail  itself  of  the  privileges  conferred  by  this  Act,  not- 
withstanding any  provisions  contained  in  any  Act  of  Parliament,  royal 
charter,  deed  of  settlement,  contract  of  copartnery,  cost  book,  regula- 
tions, letters  patent,  or  other  instrument  constituting  or  regulating  the 
company. 


Short  title. 

Construction 
of  Acts. 

25  &  26  Vict. 

c.  89. 

30  k  81  Vict. 

c.  131. 

40  &  41  Vict. 

c.  26. 

42  &  43  Vict. 

c.  76. 

Accumulated 
profits  may  be 
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43  Vict.  cap.  19. 

An  Ad  to  amend  the  Campaniea  AcU  of  1862,  1867,  1877  atid  1879. 

I24th  March,  1880.] 
Be  it  enacted^  &c.  (o) 

1.  This  Act  may  be  cited  for  all  purposes  as  the  Companies  Act,  1880. 

2.  This  Act  shall,  so  far  as  is  consistent  with  the  tenor  thereof,  be  con- 
strued as  one  with  the  Companies  Acts,  1862,  1867,  1877,  and  1879, 
and  the  mid  Acts  and  this  Act  may  be  re/erred  to  as  the  Companies  Acts,  1862 
io  1880  (o)  ; 

3.  When  any  company  has  accumulated  a  sum  of  undivided  profits, 
which  with  the  consent  of  the  shareholders  may  be  distributed  among  the 
shareholders  in  the  form  of  a  dividend  or  bonus,  it  shall  be  lawful  for  the 
company,  by  special  resolution,  to  return  the  same,  or  any  part  thereof,  to 
the  shareholders  in  reduction  of  the  paid-up  capital  of  the  company,  the 
unpaid  capital  being  thereby  increased  by  a  similar  amount.  The  powers 
vested  in  the  directors  of  making  calls  upon  the  shareholders  in  respect  of 
monies  unpaid  upon  their  shares  shall  extend  to  the  amount  of  the  unpaid 
capital  as  augmented  by  such  reduction  (p). 


(n)  Coin|)are    the    Compauies    Act,- 
1900,  §  23,  and  see  anU,  pp.  622,  623. 

(o)  The  wonls  in  italics  were  repealed 
by  the  Statute  Law  Kevision  Act,  1894. 

(p)  See  ante,  pp.  562,  568.    It  is  Dot 


necessary  for  the  articles  to  provide  for 
a  reduction  of  capital.  Compare  Comp. 
Act,  1867,  §§  9  and  21,  and  Comp.  Act, 
1877,  §  3. 
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4.  No  such  special  resolution  ( ^p)  as  aforesaid  shall  take  effect  until  a   Appehdix  YL 
memorandum,  showing  the  particulars  required  by  law  in  the  case  of  a  Nq  resolution  to 
reduction  of  capital  by  order  of  the  Court,  shall  have  been  produced  to  take  effect  till 
and  registered  by  the  Kegistrar  of  Joint  Stock  Companies.  particulars  have 

5.  Upon  any  reduction  of  paid-up  capital  made  in  pursuance  of  this  ^^^^  registered. 
Act,  it  shall  be  lawful  for  any  shareholder,  or  for  any  one  or  more  of  ^*'^*7*^*^y 
several  joint  shareholders,  within  one  month  after  the  passing  of  the  ^j^h^n^o^t'^ 
special  resolution  {pp)  for  such  reduction,  to  require  the  company  to  retain,  month  after 
and  the  company  shall  retain  accordingly,  the  whole  of  the  moneys  passing  of  reso- 
actually  paid  upon  the  shares  held  by  such  person,  either  alone  or  jointly  ^^^ion  to  require 
with  any  other  person  or  persons,  and  which,  in  consequence  of  such  ^te^^onefs 
reduction,  would  otherwise  be  returned  to  him  or  them,  and  thereupon  paid  apon 

the  shares  in  respect  of  which  the  said  moneys  shall  be  so  retained  shall,  shares  held  by 

in  regard  to  the  payment  of  dividends  thereon,  be  deemed  to  be  paid  up  ^^chpeiwrn. 

to  the  same  extent  only  as  the  shares  on  which  payment  as  aforesaid  has 

been  accepted  by  the  shareholders  in  reduction  of  their  paid-up  capital, 

and  the  company  shall  invest  and  keep  invested  the  moneys  so  retained  in 

such  securities  authorised  for  investment  by  trustees  as  the  company  shall 

determine,  and  upon  the  money  so  invested,  or  upon  so  much  thereof  as 

from  time  to  time  exceeds  the  amount  of  calls  subsequently  made  upon 

the  shares  in  respect  of  which  such  moneys  shall  have  been  retained,  the 

company  shall  pay  such  interest  as  shall  be  received  by  them  from  time 

to  time  on  such  securities,  and  the  amount  so  retained  and  invested  shall 

be  held  to  represent  the  future  calls  which  may  be  made  to  replace  the 

capital  so  reduced  on  those  shares,  whether  the  amount  obtained  on  sale 

of  the  whole  or  such  proportion  thereof  as  represents  the  amount  of  any 

call  when  made,  produces  more  or  less  than  the  amount  of  such  call. 

6.  From  and  after  such  reduction  of  capital  the  company  shall  specify  Company  to 

in  the  annual  lists  of  members,  to  be  made  by  them  in  pursuance  of  the  specify  amounts 
twenty-sixth  section  of  the  Companies  Act,  1862,  the  amoimts  which  any  v  i  j^    share- 
of  the  shareholders  of  the  company  shall  have  required  the  company  to  required  them 
retain,  and  the  company  shall  have  retained  accordingly,  in  pursuance  of  to  retain  under 
the  fifth  section  of  this  Act,  and  the  company  shall  also  specify  in  the  ^*  ^ »  ^^^  *** 
statements  of  account  laid  before  any  general  meeting  of  the  company  the  ofmtjfite™^^" 
amount  of  the  undivided  profits  of  the  company  which  shall  have  been  returned  to 
returned  to  the  shareholders  in  reduction  of  the  paid-up  capital  of  the  shareholders, 
company  under  this  Act.  ^^^  ^^  ^^^^' 

7. — (1.)  Where  the  Registrar  of  Joint  Stock  Companies  has  reasonable  °' 
cause  to  believe  that  a  company,  whether  i-egistered  before  or  after  the  t  ^^^  trik*" 
passing  of  this  Act,  is  not  carrying  on  business  or  in  operation  (7),  he  shall  names  of  defunct 
send  to  the  company  by  post  a  letter  inquiring  whe^er  the  company  is  companies  off 
carrying  on  business  or  in  operation.  register  (^). 

(2.)  If  the  registrar  does  not  within  one  month  of  sending  the  letter 
receive  any  answer  thereto,  he  shall  within  fourteen  days  after  the  expira- 
tion of  the  month  send  to  the  company  by  post  a  registered  letter  referring 
to  the  first  letter,  and  stating  that  no  answer  thereto  has  been  received  by 
the  registrar,  and  that  if  an  answer  is  not  received  to  the  second  letter 
within  one  month  from  the  date  thereof,  a  notice  will  be  published  in  the 
Gazette  with  a  view  to  striking  the  name  of  the  company  off  the  register. 

(pp)  See  Comp.  Act,  1862,  §  51.  see  Companies  Act,  1900,  §  26.      See, 

{q)  If  a  company  is  being  wound  up,       too,  urUe^  p.  1177. 
L.C. — ^VOL.  II.  86 


1862  THE  COMPANIES  ACT,   1880. 

Appendix  VI.  (3.)  If  the  registrar  either  receives  an  answer  from  the  company  to  the 
effect  that  it  is  not  carrying  on  business  or  in  operation,  or  does  not  within 
one  month  after  sending  the  second  letter  receive  any  answer  thereto, 
the  registrar  may  publish  in  the  Gazette  and  send  to  the  company  a  notice 
that  at  the  expiration  of  three  months  from  the  date  of  that  notice  the 
name  of  the  company  mentioned  therein  will,  unless  cause  is  shown  to  the 
contrary,  be  struck  off  the  register  and  the  company  will  be  dissolved. 

(4.)  At  the  expiration  of  the  time  mentioned  in  the  notice  the  registrar 
may,  unless  cause  to  the  contrary  is  previously  shown  by  such  company, 
strike  the  name  of  such  company  off  the  register,  and  shall  publish  notice 
thereof  in  the  Gh^ette  and  on  the  publication  in  the  Guzette  of  such  last- 
mentioned  notice  the  company  whose  name  is  so  struck  off  shall  be  dis- 
solved :  Provided  that  the  liability  (if  any)  of  every  director,  managing 
ofQcer,  and  member  of  the  company  shall  continue  and  may  be  enforced 
as  if  the  company  had  not  been  dissolved. 

(5.)  If  any  company  or  member  [or  creditor]  (r)  thereof  feels  aggrieved 
by  the  name  of  such  company  having  been  struck  off  the  register  in 
pursuance  of  this  section,  the  company  or  member  [or  creditor]  (r)  may 
apply  to  the  superior  Court  in  which  the  company  is  liable  to  be  wound 
up ;  and  such  Court,  if  satisfied  that  the  company  was  at  the  time  of  the 
striking  off  carrying  on  business  or  in  operation  («)  [or  otherwise]  (m)  that 
it  is  jUst  so  to  do,  may  order  the  name  of  the  company  to  be  restored  to 
the  register,  and  thereupon  the  company  shall  be  deemed  to  have  continued 
in  existence  as  if  the  name  thereof  had  never  been  struck  off ;  and  the 
Court  may  by  the  order  give  such  directions  and  make  such  provisions  as 
seem  just  for  placing  the  company  and  all  other  persons  in  the  same 
position  as  nearly  as  may  be  as  if  the  name  of  the  company  had  never 
been  struck  off. 

(6.)  A  letter  or  notice  authorised  or  required  for  the  purposes  of  this 
section  to  be  sent  to  a  company  may  be  sent  by  post  addressed  to  the 
company  at  its  registered  office,  or,  if  no  office  has  been  registered, 
addressed  to  the  care  of  some  director  or  officer  of  the  company,  or  if 
there  be  no  director  or  officer  of  the  company  whose  name  and  address  are 
known  to  the  registrar,  the  letter  or  notice  (in  identical  form)  may  be 
sent  to  each  of  the  persons  who  subscribed  the  memorandum  of  associa- 
tion, addressed  to  him  at  the  address  mentioned  in  that  memorandum. 

(7.)  In  the  execution  of  his  duties  under  this  section  the  registrar  shall 
conform  to  any  regulations  which  may  be  from  time  to  time  made  by  the 
Board  of  Trade. 

(8.)  In  this  section  the  Guzette  means,  as  respects  companies  whose 
registered  office  is  in  England,  the  *'  London  Gazette ;  **  as  respects  com- 
panies whose  registered  office  is  in  Scotland,  the  **  Edinburgh  Gtusette ;  ** 
and  as  respects  companies  whose  registered  office  is  in  Ireland,  the 
**  Dublin  Gazette." 

(r)  The  words   **  or   creditor  "   are  words,   Outlay  Ass.   Soe,,  34  Ch,   D. 

added  parsoant  to  Comp.  Act,  1900,  479. 

§  26  (2).  (»)  The  woixLs  **  or  otherwise  "  were 

(«)  A  company  which  is  carrying  on  substituted  for  the   word  ''and"   by 

bnsineM  merely  for  the  purpose  of  a  Comp.  Act,  1900,  §  26  (2). 
voluntary  winding  up  is  within  these 


i 
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Afpknuix  VI. 
THE  COMPANIES  ACT,  1883.  

46  &  47  Vict.  cap.  28. 

This  Act,  which  related  to  preferential  payments  in  the  distribution  of 
the  assets  of  a  company  being  wound  up,  was  rej^aled  and  replaced  as  to 
England  by  the  Preferential  Payments  in  Bankruptcy  Act,  1888  (printed 
in/ra,  p.  1368) ;  and  as  to  Ireland  by  the  Preferential  Payments  in  Bank- 
ruptcy (Ireland)  Act,  1889  (52  &  53  Vict.  c.  60),  both  of  which  Acts  have 
been  amended  by  the  Preferential  Payments  in  Bankruptcy  Amendment 
Act,  1897  (printed  in/ra^  p.  1397).  As  to  companies  working  mines  in  the 
Stannaries,  see  the  Stannaries  Act,  1887,  and  ante,  p.  1000. 
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46  &  47  Vict.  cap.  30. 

Au  Ad  to  authorise  comjHitn'ea  registered  under  the  Companies  Act,  1862,  to 
keep  local  registers  of  their  members  in  British  Colonies. 

I20th  Augmty  1883.] 

Whereas  many  companies  registered  under  the  Companies  Act,  1862, 
carry  on  business  in  British  colonies,  and  dealings  in  their  shares  are 
frequent  in  such  colonies,  but  delay,  inconvenience,  and  expense  are 
occasioned  by  reason  of  the  absence  of  any  legal  provision  for  keeping 
local  registers  of  members,  and  it  is  expedient  that  such  provisions  as  this 
Act  contains  be  made  in  that  behalf: 

Be  it  therefore  enacted,  &c. : 

1.  This  Act  may  be  cited  for  all  purposes  as  the  Companies  (Colonial  Short  title  and 
Registers)  Act,  1883;  and  this  Act  shall,  so  far  as  is  consistent  with  the  construction, 
tenor  thereof,  be  construed  as  one  with  the  Companies  Acts,  1862  to  1880, 

and  the  said  Acts  and  this  Act  may  be  referred  to  as  the  Companies  Acts, 
1862  to  1883. 

2.  In  this  Act  the  term  **  company  "  means  a  company  registered  under  Definitions, 
the  Companies  Act,  1862,  and  having  a  capital  divided  into  shares ;  the 

term  ** shares"  includes  stock;  the  term  ** colony"  does  not  include  any 
place  within  the  United  Kingdom,  the  Isle  of  Man,  or  the  Channel 
Islands,  but  includes  such  territories  as  may  for  the  time  being  be  vested 
in  her  Majesty  by  virtue  of  an  Act  of  Parliament  for  the  government  of 
India,  and  any  plantation,  territory,  or  settlement  situate  elsewhere  within 
her  Majesty's  dominions. 

3, — (1.)  Any  company  whose  objects  compiise  the  transaction  of  busi-  Power  for  coin- 
n  ess  in  a  colony  may,  if  authorised  so  to  do  by  its  regulations,  as  originally  P«»i«|»  ^  keep 
framed  or  as  altered  by  special  resolution  (f ),  cause  to  be  kept  in  any  colony  ^j^sters 
in  which  it  transacts  business  a  branch  register  or  registers  of  members 
renident  in  such  colony. 

(2.)  The  company  shall  give  to  the  registrar  of  joint-stock  companies 
notice  of  the  situation  of  the  ofifice  where  any  such  branch  register  (in  this 
Act  called  a  colonial  register)  is  kept,  and  of  any  change  therein,  and  of  the 
discontinuance  of  any  such  office  in  the  event  of  the  same  beingdiscontinued. 

(3.)  A  colonial  register  shall,  as  regards  the  particulars  entered  therein, 
be  deemed  to  be  a  part  of  the  company's  register  of  members,  and 

(0  See  Comp.  Act,  1862,  §  51. 

86—2 
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Appbndix  VI.  shall  be  primd  facie  evidence  of  all  particulars  entered  therein.  Any 
such  register  shall  be  kept  in  the  manner  provided  by  the  Companies  Acts, 
1862  to  1880,  with  this  qualification,  that  the  advertisement  mentioned 
in  section  thirty-three  of  the  Companies  Act,  1862,  shall  be  inserted  in 
some  newspaper  circulating  in  the  district  wherein  the  register  to  be  closed 
is  kept,  and  that  any  competent  Court  in  the  colony  where  such  register  is 
kept  shall  be  entitled  to  exercise  the  same  jurisdiction  of  rectifying  the 
same  as  is  by  section  thirty-five  of  the  Companies  Act,  1862,  vested,  as 
respects  a  register,  in  England  and  Ireland  in  her  Majesty's  superior 
Courts  of  law  or  equity,  and  that  all  offences  under  section  thirty-two 
25  k  26  Vict.  of  the  Companies  Act,  1862,  may,  as  regards  a  colonial  register,  be 
®*  °^'  prosecuted  summarily  before  any  tribunal  in  the  colony  where  such 

register  is  kept  having  summary  criminal  jurisdiction. 

(4.)  The  company  shall  transmit  to  its  registered  office  a  copy  of  every 
entry  in  its  colonial  register  or  registers  as  soon  as  may  be  after  such 
entry  is  made,  and  the  company  shall  cause  to  be  kept  at  its  registered 
office,  duly  entered  Up  from  time  to  time,  a  duplicate  or  duplicates  of  its 
colonial  register  or  registers.  The  provisions  of  section  thirty-two  of  the 
Companies  Act,  1862,  shall  apply  to  every  such  duplicate,  and  every  such 
duplicate  shall,  for  all  the  purposes  of  the  Companies  Acts,  1862  to  1880, 
be  deemed  to  be  part  of  the  register  of  members  of  the  company. 

(5.)  Subject  to  the  provisions  of  this  Act  with  respect  to  the  duplicate 
register,  the  shares  registered  in  a  colonial  register  shall  be  distinguished 
from  the  shares  registered  in  the  principal  register,  and  no  ti*ansaction 
with  respect  to  any  shares  registered  in  a  colonial  register  shall,  during 
the  continuance  of  the  registration  of  such  shares  in  such  colonial  register, 
be  registered  in  any  other  register. 

(6.)  The  company  may  discontinue  to  keep  any  colonial  register,  and 
thereupon  all  entries  in  that  register  shall  be  transferred  to  some  other 
colonial  register  kept  by  the  company  in  the  same  colony,  or  to  the 
register  of  members  kept  at  the  registered  office  of  the  company. 

(7.)  In  relation  to  stamp  duties  the  following  provisions  shall  have 
effect : — 

(a.)  An  instrument  of  transfer  of  a  share  registered  in  a  colonial 
register  under  this  Act  shall  be  deemed  to  be  a  transfer  of 
property  situated  out  of  the  United  Eangdom,  and  unless 
executed  in  any  part  of  the  United  Kingdom  shall  be  exempt 
from  British  stamp  duty, 
(b.)  Upon  the  death  of  a  member  registered  in  a  colonial  register 
under  this  Act,  the  share  or  other  interest  of  the  deceased 
member  shall  for  the  purposes  of  this  Act  so  far  as  relates  to 
British  duties  be  deemed  to  be  part  of  his  estate  and  effects 
situated  in  the  United  Kingdom  for  or  in  respect  of  which 
probate  or  letters  of  administration  is  or  are  to  be  granted,  or 
wbereof  an  inventory  is  to  be  exhibited  and  recorded  in  like 
manner  as  if  .he  wei*e  registered  in  the  register  of  members  kept 
at  the  registered  office  of  the  company  (m). 

(it)  Shares   in    a    colonial    register  duties,  part  of  his  estate  or  effects  iu 

belonging  to  a  person  who  dies  domiciled  the  United  Kingdom  for  the  purposes 

elsewhere  than  in  the  United  Kingdom,  of  probate.     See  Revenue  Act,  1889, 

are  not,  so  far  as  relates  to  British  52  &  58  Vict.  c.  42,  §  18. 
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(8.)  Subject  to  the  provisions  of  this  Act,  any  company  may,  by  its    Appkkdix  VI. 

regulations  as  originally  framed,  or  as  altered  by  special  resolution  (i'), 

make  such  provisions  as  it  may  think  fit  respecting  the  keeping  of  colonial 
registers. 


THE  COMPANIES  ACT,  1886. 
49  Vict.  cap.  23. 


An  Act  to  amend  the  Companies  Acts  of  1862,  1867,  1870,  1877,  1879, 
1880,  and  1883.  [4^;*  June,  1886.] 

Whebeas  it  has  become  expedient  to  amend  the  provisions  of   the 
Companies  Act,  1862,  and  of  the  other  Acts  amending  the  same  here-  25  &  26  Vict, 
mafter  recited,  in  so  far  as  the  said  provisions  relate  to  the  liquidation  c.  89. 
of  companies  in  Scotland : 

h^  it  therefore  enacted  by  the  Queen's  most  Excellent  Majesty,  by  and 
^th  the  advice  and  consent  of  the  Lords  Spiritual  and  Temporal,  and 
Commons,  in  this  present  Parliament  assembled,  and  by  the  authority  of 
the  same,  as  follows : 

1.  This  Act  may  be  cited  for  all  purposes  as  the  Companies  Act,  1886.    Short  title. 

2.  This  Act  shall,  so  far  as  consistent  with  the  tenor  thereof,  be  con-  Gonstruetion  of 
strued  as  one  with  the  Companies  Acts,  1862,  1867,  1877,  1879,  1880,  and  Acta. 

1883,  and  the  Joint  Stock  Companies  Arrangement  Act,  1870,  and  the  said  25  &  26  Vict. 
Acts  and  this  Act  may  be  referred  to  as  the  Companies  Acts,  1862  to  1886.  on^'oi  y*  t. 

3.  In  the  winding  up,  by  or  subject  to  the  supervision  of  the  Court,  of  ^^  ^sj^ 

any  company  under  the  Companies  Acts,  1862  to  1886,  whose  registered  40  k  41  Viet, 
office  is  in  Scotland,  where  the  winding  up  shall  commence  after  the  passing  ^  ^^* 
of  this  Act,  the  following  provisions  shall  have  effect :  ^S         ^^' 

(1.)  Such  winding  up  shall,  in  the  case  of  a  winding  up  by  the  43  Vict.  e.  19. 
Court  as  at  the  commencement  thereof,  and  in  the  case  of  a  46  &  47  Vict, 
winding  up  subject  to  the  supervision  of  the  Co.urt  as  at  the  So'?'©^  v* 
date  of  the  presentation  of  the  petition,  on  which  a  supervision  (.104 
order  is  afterwards  pronounced,  be  equivalent  to  an  arrestment  Effect  of 
in  execution  and  decree  of  forthcoming,  and  to  an  executed  or  diligence  within 
completed    poinding ;    and  no  arrestment  or  poinding  of   the  ^9  ^^  ^^ 
funds  or  effects  of    the  company,  executed  on  or   after  the  ^***"^  *  to  ^ 
sixtieth  day  prior  to  the  commencement  of  the  winding  up  by  gnperyuion  of 
the  Court,  or  to  the  presentation  of  the  petition  on  which  a  Goort. 
supervision  order  is  made,  as  the  case  may  be,  shall  be  effectual ; 
and  such  funds  or  effects,  or  the  proceeds  of  such  effects,  if  sold, 
shall  be  made  forthcoming  to  the  liquidator :  Provided  that  any 
arrester  or  poinder,  before  the  date  of  such  winding  up,  or  of  such 
petition,  as  the  case  may  be,  who  shall  be  thus  deprived  of  the 
benefit  of  his  diligence,  shall  have  preference  out  of  such  funds  or 
effects  for  the  expense  hmd  fide  mcjur^  by  him  in  such  diligence. 
(2.)  Such  winding  up  shall,  as  at  the  respective  dates  aforesaid,  be 
equivalent  to  a  decree  of  adjudication  of  the  heritable  estates 
of  the  company  for  payment  of  the  whole  debts  of  the  company, 
piincipal  and  interest,  accumulated  at  the  said  dates  respectively, 
subject  always  to  such  preferable  heritable  rights  and  securities 

(17)  See  Comp.  Act,  1862,  §  51. 
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THE  COMPANIES   ACT,    1886. 


Appbndix  yj. 


19  &  20  Vict, 
c.  79. 


Banking  of 
elairos. 


Jnrisdiction  of 
the  Lord  Ordi- 
naiy  on  the 
bills  in  vacation. 


26  &  26  Vict. 
c.  89. 


as  existed  at  the  said  dates  and  are  valid  and  unchallengeable, 
and  the  right  to  poind  the  ground  hereinafter  provided. 

(3.)  The  provisions  of  sections  one  hundred  and  twelve  to  one 
hundred  and  seventeen  inclusive,  and  also  of  section  one 
hundred  and  twenty,  of  the  Bankruptcy  (Scotland)  Act,  1856, 
shall,  so  far  as  consistent  with  the  tenor  of  the  recited  Acts, 
apply  to  the  realisation  of  heritable  estates  affected  by  such 
heritable  rights  and  securities  as  aforesaid  ;  and  for  the  purposes 
of  this  Act,  the  words  **  sequestration  "  and  *'  trustee  "  occurring 
in  said  sections  of  the  Bankruptcy  (Scotland)  Act,  1856,  shall 
mean  respectively  ** liquidation "  and  "liquidator";  and  the 
expression  *'  the  lord  ordinary  or  the  Court"  shall  mean  '*  the 
Court"  as  defined  by  this  Act. 

(4.)  No  poinding  of  the  ground  which  has  not  been  carried  into 
execution  by  sale  of  the  efifects  sixty  days  before  the  respective 
dates  aforesaid  shall,  except  to  the  extent  hereinafter  provided,  be 
available  in  any  question  with  the  liquidator :  Provided  that  no 
creditor  who  holds  a  security  over  the  heritable  estate  preferable 
to  the  right  of  the  liquidator  shall  be  prevented  from  executing 
a  poinding  of  the  ground  after  the  respective  dates  aforesaid, 
but  such  poinding  shall  in  competition  with  the  liquidator  be 
available  only  for  the  interest  on  the  debt  for  the  current  half 
yearly  term,  and  for  the  arrears  of  interest  for  one  year 
immediately  before  the  commencement  of  such  term. 

4.  In  the  winding  up  of  any  company  under  the  Companies  Acts,  1862 
to  1886,  whose  registered  office  is  in  Scotland,  and  where  the  winding  up 
shall  commence  after  the  passing  of  this  Act,  the  general  and  special 
rules  in  regard  to  voting  and  ranking  for  payment  of  dividends,  provided 
by  the  Bimkruptcy  (Scotland)  Act,  1 856,  sections  forty-nine  to  sixty-six 
inclusive,  or  any  other  rules  in  regard  thereto  which  may  be  in  force  for 
the  time  being  in  the  sequestration  of  the  estates  of  bankrupts  in  Scotland, 
shall,  so  far  as  consistent  with  the  tenor  of  the  said  recited  Acts,  apply  to 
creditors  of  such  companies  voting  in  matters  relating  to  the  winding  up, 
and  ranking  for  payment  of  dividends  ;  and  for  this  purpose  sequestration 
shall  be  taken  to  mean  liquidation,  trustee  to  mean  liquidator,  and  sheriff 
to  mean  the  Cotirt. 

5.  Wherever  the  expression  "the  Court  of  Session  "  occurs  in  the  said 
recited  Acts,  or  the  expression  "  the  Court"  occurring  therein  or  in  this 
Act  refers  to  the  Court  of  Session  in  Scotland,  it  shall  mean  and  include 
either  division  thereof,  or  in  the  event  of  a  remit  to  a  permanent  lord 
ordinary,  as  hereinafter  provided,  such  lord  ordinary,  during  session,  and 
in  time  of  vacation  the  lord  ordinary  on  the  bills ;  and  in  regard  to  orders 
or  judgments  pronounced  by  the  said  lord  ordinary  on  the  bills  in  vacation, 
the  following  provisions  shall  have  effect : — 

(1.)  No  order  or  judgment  pronounced  by  the  said  lord  ordinary  in 
vacation,  imder  or  hy  virtue,  in  whole  or  in  part,  of  the  following 
sections  of  the  said  recited  Acts,  shall  be  subject  to  review, 
reduction,  suspension,  or  stay  of  execution,  videlicet,  of  the  Com- 
panies Act,  1862,  sections  ninety-one,  one  hundred  and  seven, 
one  hundred  and  fifteen,  one  hundred  and  seventeen,  and  one 
hundred  and  twenty-seven,  and  section  one  hundred  and  forty- 
nine,  so  far  as  it  authorises  the  Court  to  direct  meetings  of 
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creditors  or  contributoriee  to  be  held,  and  that  portion  of  section  Appendix  VI. 
two  of  the  Joint  Stock  Companies  Arrangement  Act,  1870,  which  33  &  34  Vict, 
authorises  the  Cotirt  to  order  that  a  meeting  of  creditors  or  class  c.  104. 
of  creditors  shall  be  summoned ;  and  also  sections  one  hundred 
and  twenty-two  and  one  hundred  and  twenty-three  of  the  Com- 
panies Act,  1862,  so  far  as  they  may  affect  the  sections  above 
enumerated. 
(2.)  All  other  orders  or  judgments  pronounced  by  the  said  lord 
ordinary  in  vacation  (except  as  after  mentioned)  shall  be  subject 
to  review  only  by  reclaiming  note,  in  common  form,  presented 
(notwithstanding  the  terms  of  section  one  hundred  and  twenty- 
four  of  the  Companies  Act,  1862)  within  fourteen  days  from  the 
date  of  such  order  or  judgment:  Provided  always,  that  such 
orders  or  judgments  pronounced  by  the  said  lord  oiilinary  in 
vacation,  under  or  by  virtue,  in  whole  or  in  part,  of  the  following 
sections  of  the  Companies  Act,  1862,  shall,  from  the  dates  of  such 
orders  or  judgments,  and  notwithstanding  any  reclaiming  note 
against  the  same,  be  earned  out  and  receive  effect  till  such 
reclaiming  note  be  disposed  of  by  the  Court,  videlicet,  sections 
eighty-five,  eighty-seven,  eighty-nine,  ninety- three  (except  in 
regard  to  the  removal  or  remuneration  of  liquidators),  ninety- 
five,  ninety-six  (except  in  regard  to  the  power  to  sell),  one 
hundred,  one  hundred  and  eighteen,  first  part  of  one  hundred 
and  forty-one,  one  hundred  and  forty-seven,  one  hundred  and 
fifty  (except  in  regard  to  the  removal  of  liquidators  and  the 
filling  up  of  vacancies  caused  by  such  removal),  one  hundred  and 
ninety-seven,  one  hundred  and  ninety-eight,  and  two  hundred 
and  one ;  and  also  sections  one  hundred  and  twenty-two  and  one 
hundred  and  twenty- three  of  the  Companies  Act,  1862,  so  far  as 
they  may  affect  the  sections  above  enumerated. 
Provided  that  nothing  in  this  section  contained  shall  in  any  way  affec 
the  provisions  of  section  one  hundred  and  twenty-one  of  the  Companies 
Act,  1862,  in  reference  to  decrees  for  payment  of  calls  in  the  winding  up 
companies,  whether  voluntarily  or  by  or  subject  to  the  supervision  of 
the  Court. 

6.  When  the  Cotiit  makes  a  winding  up  or  a  supervision  order  or  at  Winding  up 
any  time  thereafter,  it  shall  be  lawful  for  the  Court,  in  either  division  may  be  remitted 
thereof,  if  it  thinks  fit,  to  direct  all  subsequent  proceedings  in  the  winding  ^  '^'^  ®'^*" 
up  to  be  taken  before  one  of  the  permanent  lords  ordinary,  and  to  remit 
the  winding  up  to  him  accordingly ;  and  thereupon  such  lord  ordinary 
shall,  for  the  purposes  of  the  winding  up,  be  deemed  to  be  **  the  Court," 
within  the  meaning  of  the  recited  Acts  and  this  Act,  and  shall  have,  for 
the  purposes  of  such  winding  up,  all  the  jurisdiction  and  powers  of  the 
Court  of  Session:  Provided  always,  that  all  orders  or  judgments  pro- 
nounced by  such  lord  ordinary  shall  be  subject  to  review  only  by 
reclaiming  note  in  common  form,  presented  (notwithstanding  the  terms  of 
section  one  himdred  and  twenty-four  of  the  Companies  Act,  1862,)  within 
fourteen  days  from  the  date  of  such  order  or  judgment.  But,  should  a 
reclaiming  note  not  be  presented  and  moved  during  session,  the  provisions 
of  section  five  of  this  Act  shall  apply  to  such  orders  or  judgments :  Pro- 
vided also,  that  the  said  lord  ordinary  may  report  to  the  division  of  the 
Couit  an}'  matter  which  may  arise  in  the  course  of  the  winding  up.    This 
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Appsvdtx  VI.  section  and  the  immediately  preceding  section  shall  come  into  force  from 
the  passing  of  this  Act,  and  shall  include  companies  then  in  the  course  of 
being  wound  up.  

PEEFERENTIAL  PAYMENTS  IN  BANKRUPTCY  ACT,  1888. 

61  &  52  ViOT.  CAP.  62  (w). 

-  In  Act  to  amend  the  Law  with  respect  to  Preferential  Payments  in  Bankruptcy^ 
and  in  the  winding-up  of  Companies,  [24f7i  December^  1888.] 

Be  it  enacted  by  the  Queen's  most  Excellent  Majesty,  by  and  with  the 

iidyice  and  consent  of  the  Lords  Spiritual  and  Temporal,  and  Commons, 

in  this  present  ParUament  assembled,  and  by  the  authority  of  the  same, 

OS  follows : 

Priority  of  i, — (i.)  In  the  distribution  of  the  property  of  a  bankrupt,  and  in  the 

debts.  distribution  of  the  assets  of  the  company  being  wound  up  under  the 

Companies  Act,  1862,  and  the  Acts  amending  the  same,  there  shall  be 
paid  in  priority  to  all  other  debts — 

(a.)  AU  parochial  or  other  local  rates  due  from  the  bankrupt  or  the 
company  at  the  date  of  the  receiving  order  or,  as  the  case  may 
be,  the  commencement  of  the  winding  up,  and  having  become 
due  and  payable  within  twelve  months  next  before  that  time, 
and  all  assessed  taxes,  land  tax,  property  or  income  tax  assessed 
on  the  bankrupt  or  the  company  up  to  the  fifth  day  of  April 
next  before  the  date  of  the  receiving  order,  or,  as  the  case  may 
be,  the  commencement  of  the  winding  up,  and  not  exceeding  in 
the  whole  one  year's  assessment ; 
(b.)  All  wages  or  salary  of  any  clerk  or  servant  in  respect  of  services 
rendered  to  the  bankrupt  or  the  company  during  four  months 
before  the  date  of  the  receiving  order,  or,  as  the  case  may  be, 
the  commencement  of    the  winding  up,   not    exceeding  fifty 
pounds;  and 
(c.)  All  wages  of  any  labourer  or  workman  not  exceeding  twenty- 
five  pounds,  whether  payable  for  time  or  for  piece  work,  in 
respect  of  services  rendered  to  the  bankrupt  or  the  company 
during  two  months  before  the  date  of  the  receiving  order  or,  as 
the  case  may  be,  the  commetioement  of  the  winding  up :  Pro- 
vided that  where  any  labourer  in  husbandry  has  entered  into  a 
contract  for  the  payment  of  a  portion  of  his  wages  in  a  lump  sum 
at  the  end  of  the  year  of  hiring,  he  shall  have  priority  in  respect 
of  the  whole  of  such  sum,  or  a  part  thereof,  as  the  Court  may 
decide  to  be  due  under  the  contract,  proportionate  to  the  time  of 
service  up  to  the  date  of  the  receiving  order,  or,  as  the  case  may 
be,  the  commencement  of  the  winding  up. 
(2.)  The  foregoing  debts. shall  rank  equally  between  themselves  and 
shall  be  paid  in  full,  unless  the  property  of  the  bankrupt  is,  or  the  assets 
of  the  company  are,  insufficient  to  meet  them,  in  which  case  they  shall 
abate  in  equal  proportions  between  themselves. 
(8.)  Subject  to  the  retention  of  such  sums  as  may  be  necessary  for  the 

{w)  See,  too,  the  Preferential  Pay-  panies  wound  up   by   the  Court,   the 

ments  in  Bankruptcy  Amendment  Act,  regulations  of  the  Board  of  Trade  and 

1897,  and   ante,  pp.     998-1001.     See  the  Commissioners  of  Inland  Revenue, 

as  to  Queen's  taxes  assessed  on  com-  printed  infra. 
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costs  of  administration  or  othei'wise,  the  foregoing  debts  shall  be  dis- 
charged forthwith  as  far  as  the  property  of  the  debtor,  or  the  assets  of  the 
company,  as  the  case  may  be,  is  or  are  sufficient  to  meet  them. 

(4.)  In  the  event  of  a  landlord  or  other  person  distraining  or  having 
distrained  on  any  goods  or  effects  of  a  bankrupt  or  a  company  being 
wound  up  within  three  months  next  before  the  date  of  the  receiving  order 
or  the  winding-up  order  i-espectively,  the  debts  to  which  priority  is  given 
by  this  section  shall  be  a  first  charge  on  the  goods  or  effects  so  distrained 
on,  or  the  proceeds  of  the  sale  thereof. 

Pi-ovided,  that  in  respect  of  any  money  paid  imder  any  such  charge  the 
landlord  or  other  person  shall  have  the  same  rights  of  priority  as  the 
person  to  whom  such  payment  is  made. 

(5.)  This  section,  so  far  as  it  relates  to  the  property  of  a  bankrupt,  shall 
have  effect  as  part  of  section  forty  of  the  Bankruptcy  Act,  1883. 

(6.)  This  section  shall  apply,  in  the  case  of  a  deceased  person  who  dies 
insolvent,  as  if  he  were  a  bankrupt,  and  as  if  the  date  of  his  death  were 
substituted  for  the  date  of  the  receiving  order. 

2. — (I.)  Nothing  in  this  Act  shall  alter  the  effect  of  section  five  of  the 
Act  twenty-eight  and  twenty-nine  Victoria,  chapter  eighty-six,  **To 
amend  the  law  of  partnership,"  or  shall  prejudice  the  provisions  of  the 
Friendly  Societies  Act,  1875,  or  shall  affect  the  priority  given  to  the  pay- 
ment of  funeral  and  testamentary  expenses  by  section  one  hundred  and 
twenty-five  of  the  Bankruptcy  Act,  1883. 

(2.)  Nothing  in  this  Act  shall  affect  the  provisions  of  the  Stannaries 
Act,  1887. 

3.  This  Act  shall  apply  only  in  the  case  of  receiving  orders  and  orders 
for  the  administration  of  the  estates  of  deceased  debtors  according  to  the 
law  of  bankruptcy  made  and  windings  up  commenced  after  the  com- 
mencement of  this  Act. 

4.  This  Act  shall  not  apply  to  Ireland  (x). 

5.  This  Act  shall  commence  and  come  into  operation  from  and  im- 
mediately after  the  lost  day  of  December  one  thousand  eight  hundred  and 
eighty-eight. 

6.  The  enactments  specified  in  the  schedule  hereto  are  hereby  repealed 
to  the  extent  in  the  third  column  of  that  schedule  mentioned. 

7.  This  Act  may  be  cited  as  the  Preferential  Payments  in  Bankruptcy 
Act,  1888.  

SCHEDULE. 
Enactments  Eepealep. 


Appendix  VI. 


Savings. 


50  &  51  Vict, 
c.  43. 

Application 
of  Act. 


Extent  of  Act. 

Commencement 
of  Act. 

Repeal. 

Short  title. 


Session  and  Chapter. 


46  &  47  Vict.  c.  28 


46  &  47  Vict.  c.  52 


49  &  50  Vict.  c.  28 


Title. 


The  Companies  Act,  1883 


The  Bankruptcy  Act,  1883 

The  Bankruptcy  (Agricul- 
tural Labourers'  Wages) 
Act,  1886. 


Extent  of  Bepeal. 


The  whole  Act,  except  as 
re^rds  its  application 
to  Ireland. 

Section  forty,  sub-sections 
one  and  two. 

The  whole  Act. 


(x)  As  to  Ireland,  see  The  Pi-<;ferential  Payments  in  Bankruptcy  (Ireland)  Act, 
1889,  52  k  58  Vict.  c.  60. 
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COMPANIES    (MEMORANDUM   OF   ASSOCIATION)   ACT,    1890. 


objects  or  fonu 
of  constitution 
subject  to  con- 
firmation by 
Court 


APPBlfMX  ATT 

_ '^     COMPANIES  (MEMORANDUM  OF  ASSOCIATION)  ACT,  1890. 

53  &  54  Vict.  cap.  62  (y). 

An  Act  to  give  farther  powera  to  Companies  with  respect  to  certain  itiatruments 
under  which  they  may  he  constituted  or  regulated,    [ISth  August,  1890.] 

Be  it  enacted  by  the  Queen's  most  Excellent  Majesty,  by  and  with  the 

advice  and  consent  of  the  Lords  Spiritual  and  Temporal,  and  Commons, 

in  this  present  Parliament  assembled,  and  by  the  authority  of  the  same. 

as  follows : 

Power  for  1. — (1.)  Subject  to  the  provisions  of  this  Act,  a  company  registered 

company  to  alter  under  the  Companies  Ac^,  1862  to  1886,  may,  by  special  resolution  (z), 

alter  the  provisions  of  its  memorandum  of  association  (a),  or  deed  of 
settlement  (6),  with  respect  to  the  objects  of  the  company,  so  far  as  may 
be  required  for  any  of  the  purposes  hereinafter  specified,  or  alter  the  form 
of  its  constitution  by  substituting  a  memorandum  and  articles  of  associa- 
tion for  a  deed  of  settlement,  either  with  or  without  any  such  alteration 
as  aforesaid  with  respect  to  the  objects  of  the  company,  but  in  no  case 
shall  any  such  alteration  take  effect  until  confirmed  on  petition  by  the 
Court  which  has  jurisdiction  to  make    an  order  for  winding  up  the 
company  (c). 
(2.)  Before  confirming  any  such  alteration  the  Court  must  be  satisfied — 
(a.)  that  sufficient  notice  has  been  given  to  every  holder  of  debentures 
or  debenture  stock  of  the  company,  and  any  persons  or  class  of 
persons  whose  interests  will,  in  the  opinion  of  the  Court,  be 
affected  by  the  alteration  ;  and 
(b.)  that,  with  respect  to  every  creditor  who  in  the  opinion  of  the 
Court  is  entitled  to  object,  and  who  signifies  his  objection  in 
manner  directed  by  the  Court,  either  his  consent  to  the  alteration 
has  been  obtained  or  his  debt  or  claim  has  been  discharged  or 
has  determined,  or  has  been  secured  to  the  satisfaction  of  the 
Court  (ff). 
Provided  that  the  Court  may,  in  the  case  of  any  person  or  class  of  persons ^ 
for  special  reasons,  dispense  with  the  notice  reqiiired  by  this  section. 

(3.)  An  order  confirming  any  such  alteration  may  be  made  on  such 
terms  and  subject  to  such  conditions  as  to  the  Court  seems  fit,  and  the 
Court  may  make  such  orders  as  to  costs  as  it  deems  proper. 

(4.)  The  Court  shall,  in  exercising  its  discretion  under  this  Act,  have 
regard  to  the  rights  and  interests  of  the  members  of  the  company,  or  of 
any  class  of  those  members,  as  well  as  to  the  rights  and  intei'ests  of  the 
creditors,  and  may,  if  it  thinks  fit,  adjourn  the  proceedings  in  order  that 
an  arrangement  may  be  made  to  the  satisfaction  of  the  Court  for  the 
purchase  of  the  interests  of  dissentient  members  (e) ;  and  the  Court  may 


iy)  See  antCi  pp.  456-460,  and  p.  464. 
(s)  See  Companies  Act,  1862,  §  51. 
(n)  See  ib.  §  12,  and  ante,  pp.  459, 
460. 

(b)  See  infra,  §  3  (3). 

(c)  See  Companies  (Winding-up)  Act, 
lSi)0,  §  1,  and  ante,  pp.  828  et  seq. 
The  jurisdiction  of  the  High  Court  iu 


England  can  be  exercised  either  by  any 
judge  of  the  Chancery  Di^ision,  or  by 
the  judge  to  whom  the  winding-up 
business  is « assigned,  Mining  Shares 
InvestmoU  Co.  [1893],  2  Cb.  660. 

(rf)  Compare  Comp.  Act,  1867,  §  11. 

(e)  Compare  Comp.  Act,  1862,  §§ 
161,  162. 
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give  such  directions  and  make  such  orders  as  it  may  think  expedient  for   Appirdix  VI. 
the  purpose  of  facilitating  any  such  arrangement  or  canying  the  same  ^ 

into  effect :   Provided  always,  that  it  shall  not  be  lawful  to  expend  any 
part  of  the  capital  of  the  company  in  an}*^  such  purchase. 

(5.)  The  Court  may  confirm,  either  wholly  or  in  part,  any  such  altera- 
tion as  aforesaid  with  respect  to  the  objects  of  the  company  if  it  appears 
that  the  alteration  is  required  in  order  to  enable  the  company — 

(a.)  To  carry  on  its  business  more  economically  or  more  efficiently ;  or 
(b.)  To  attain  its  main  purpose  by  new  or  improved  means;  or 
(c.)  To  enlarge  or  change  the  local  area  of  its  operations ;  or 
(d.)  To  carry  on  some  business  or  businesses  which  tmder  existing 
circumstances  may  conveniently  or  advantageously  be  combined 
with  the  business  of  the  company ;  or 
(e.)  To  restrict  or  abandon  any  of  the  objects  specified  in  the  memo- 
randum of  association  or  deed  of  settlement. 

2.— (1.)  Where  a  company  has  altered  the  provisions  of  its  memorandum  Begistration  of 
of  association  or  deed  of  settlement  with  respect  to  the  objects  of  the  ^^^^  together 
company,  or  has  altered  the  form  of  its  consldtution  by  substituting  a  T^  M^al^rS 
memorandum  and  articles  of  association  for  a  deed  of  settlement,  and  or  snbstitated 
such  alteration  has  been  confirmed  by  the  Court,  an  office  copy  of  the  memoraDdnni 
order  confirming  such  alteration,  together  with  a  printed  copy  of  the  *°^  articles  and 
memorandum  of  association  or  deed  of  settlement  so  altered,  or  together  ^berMf 
with  a  printed  copy  of  the  substituted  memorandum  and  articles  of  asso- 
ciation (as  the  case  may  be),  shall  be  delivered  by  the  company  to  the 
Begistrar  of  Joint-stock  Companies  within  fifteen  days  from   the  date 
of  the  order,  and  the  registrar  shall  register  the  same,  and  shall  certify 
under  his  hand  the  i^gistration  thereof,  and  his  certificate  shall  be  con- 
clusive evidence  that  all  the  requisitions  of  this  Act  with  respect  to  such 
alteration  and  the  confirmation  thereof  have  been  complied  with  (/),  and 
thenceforth  (but  subject  to  the  provisions  of  this  Act)  the  memorandum 
or  deed  of  settlement  so  altered  shall  be  the  memorandum  of  association 
or  deed  of  settlement  of  the  company,  or,  as  the  case  may  be,  such 
substituted  memorandum  and  articles  of  association  shall  apply  to  the 
company  in  the  same  manner  as  if  the  company  were  a  company  regis- 
tered under  Part  I.  of  the  Companies  Act,  1862,  with  such  memorandum 
and  articles  of  association,  and  the  company's  deed  of  settlement  shall 
cease  to  apply  to  the  company. 

(2.)  If  a  company  makes  default  in  delivering  to  the  registrar  any 
document  requii*ed  by  this  Act  to  be  delivered  to  him  the  company  shall 
be  liable  to  a  penalty  not  exceeding  ten  pounds  for  every  day  during 
which  it  is  in  default  (</). 

3. — (1 .)  This  Act  may  be  cited  as  the  Companies  (Memorandum  of  Short  title  and 
Association)  Act,  1890.  construction. 

(2.)  This  Act  and  the  Companies  Act,  1862  to  1886,  shall  be  construed 
as  one  Act,  and  may  be  cited  collectively  as  the  Companies  Acts,  1862  to  1890. 

(3.)  In  this  Act  the  expression  ''deed  of  settlement"  includes  any 
conti'act  of  co-partnery  or  other  instrument  constituting  or  regulating  the 
company  and  not  being  an  Act  of  Parliament,  a  royal  charter,  or  letters 
patent  {h). 

(/)  Compare  Comp.  Act,  1900,  §  1,       Comp.  Act,  1862,  §  65. 
and  Comp.  Act,  1867,  §  15.  (A)  See  Comp.  Act,  1862,  §  196. 

ig)  As  to  recovery  of  penalties,  see 
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THE  COMPANIES  (WINDING-UP)  ACT,  1890. 
53  &  54  Vict.  cap.  63. 

An  Act  to  amend  the  Law  relating  to  the  Winding  up  of  Companies  in 
England  and  Wales.  [ISth  August,  1890.] 

Be  it  enacted  by  the  Queen's  most  Excellent  Majesty,  by  and  with  the 
advice  and  consent  of  the  Lords  Spiritual  and  Temporal,  and  Commons, 
in  this  present  Parliament  assembled,  and  by  the  authority  of  the  same, 
as  follows : — 

1. — (1.)  The  Courts  having  jurisdiction  to  wind  up  companies  (i)  in 
England  and  Wales  shall  be  the  High  Coui-t  (A;),  the  Chancery  Courts  of 
the  counties  palatine  of  Lancaster  and  Diirham  (/),  the  County  Courts  (/n), 
and  the  Stannaries  Court  (n), 

(2.)  Where  the  amount  of  the  capital  of  a  company  paid  up  or  credited 
as  paid  up  exceeds  ten  thousand  pounds,  a  petition  (o)  to  wind  up  the  com- 
pany  or  to  continue  the  winding  up  of  the  company  under  the  supervision 
of  the  Court  shall  be  presented  to  the  High  Court,  or,  in  the  case  of  a  com- 
pany situate  within  the  jurisdiction  of  cither  of  the  palatine  Courts 
aforesaid,  either  to  the  High  Court  or  to  the  palatine  Court  having 
jurisdiction. 

(3.)  Where  the  amount  of  the  capital  of  a  company  paid  up  or  credited 
as  paid  up  does  not  exceed  ten  thousand  pounds,  and  the  registered 
office  (7;)  of  the  company  is  situate  within  the  jurisdiction  of  a  Coimty 
Court  {q)  having  jurisdiction  under  this  Act,  a  petition  to  wind  up  the 
company  or  to  continue  the  winding  up  of  the  company  under  the 
supervision  of  the  Court  shall  be  presented  to  that  County  Court 

(4.)  I^vided  that  where  a  company  is  formed  for  working  mines  within 
the  Stannaries  and  is  not  shown  to  be  actually  working  mines  beyond  the 
limits  of  the  Stannaries,  or  to  be  engaged  in  any  other  undertaking  beyond 
those  limits,  or  to  have  entered  into  a  contract  for  such  working  or  imder- 
taking,  a  petition  to  wind  up  the  company  or  to  continue  the  winding  up 
of  the  company  under  the  supervision  of  the  Court  shall  be  presented  to 
the  Staimaries  Court  (r)  whatever  maybe  the  amount  of  the  capital  of  the 
company,  and  wherever  the  registered  office  of  the  company  is  situate  (4). 


(i)  See  ante,  pp.  828-838.  Tlie  Act 
only  applies  to  England  and  Wales. 
See  §  81  (S),  and  ante,  p.  826,  as  to 
Industrial  and  Provident  Societies  and 
Benefit  Building  Societies,  see  a7ite, 
pp.  S82,  1231,  and  1240. 

(k)  See  §  2. 

(l)  See  as  to  Lancaster,  53  k  54  Vict, 
c.  23,  §  3  ;  and  as  to  Durham,  52  k  58 
Vict.  c.  47  ;  the  jurisdiction  of  these 
Courts  is  not,  however,  exclusive,  see 
sub-sect.  (2). 

(w)  See  infra,  sub-sect.  (5). 

(w)  See  §  32  (1)  and  infra,  note  (r), 
and  p.  1388,  note  (i). 

(0)  See,  genei-ally,  as  to  the  petition, 
Ktlles,  1890,  rr.  33-87,  and  Rules,  1892, 


rr.  15.  18-24. 

(;;)  See  as  to  the  meaning  of  this, 
§  32  (3). 

{q)  As  to  the  sittings  of  the  County 
Courts,  see  Rules,  1890,  rr.  18  and  19. 

(r)  The  County  Court  at  Truro.  See 
Stannaries  Court  Abolition  Act,  1896, 
and  the  Lord  Chancellor's  order  there- 
under, and  the  County  Courts  (Bank- 
ruptcy and  Companies  Winding-up) 
Jurisdiction  Oitler,  June,  1899,  printed 
infra, 

(a)  This  sub-section  superseded  50 
k  51  Vict.  c.  43,  §  28,  since  repealed 
by  the  Stannaries  Court  Abolition  Act, 
1896. 
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(5.)  The  Lord  Chancellor  may  by  order  (t)  exclude  a  County  Court  from  Appendix  VI. 
having  jurisdiction  under  this  Act,  and  for  the  purposes  of  such  jurisdic- 
tion  may  attach  its  district,  or  any  pai*t  thereof,  to  the  High  Court  or  to 
any  other  County  Court,  and  may  revoke  or  vary  any  such  order  (m).  In 
exercising  his  powers  under  this  section  the  Lord  Chancellor  shall  provide 
that  a  County  Court  shall  not  have  jurisdiction  imder  this  Act  unless  it 
lias  for  the  time  being  jurisdiction  in  bankruptcy; 

(6.)  Every  Court  having  jurisdiction  under  this  Act  to  wind  up  a  com- 
pany shall  for  the  purposes  of  that  jurisdiction  have  all  the  powers  of  the 
High  Court,  and  every  prescribed  {x)  officer  of  the  Court  shall  perform  any 
duties  which  an  officer  of  the  High  Cotirt  may  discharge  by  order  of  the 
judge  thereof  or  otherwise  in  relation  to  the  winding  up  of  a  company. 

(7.)  Nothing  in  this  section  shall  invalidate  a  proceeding  by  reason  of 
its  being  taken  in  a  wi-ong  Court  (y). 

2.  Subject  to  general  rules  and  to  orders  of  transfer  made  under  the  Conduct  of 
authority  of  the  Supreme  Court  of  Judicature  Act,  1873,  and  the  Acts  winjling-up 
amending  it,  the  jurisdiction  of  the  High  Court  under  this  Act  shall,  as  CourT*^  *"     '*^ 
the  Lord  Chancellor  may  from  time  to  time  by  general  order  direct,  ^®  35  *  07  V*  t 
exercised,  either  generally  or  in  specified  classes  of  cases,  either  by  such  q^  qq^ 
j  udge  or  judges  of  the  Chancery  Division  of  the  High  Court  as  the  Lord 
Chancellor  may  assign  to  exercise  that  juiisdiction,  or  by  the  judge  who, 
for  the  time  being,  exercises  the  bankruptcy  jurisdiction  of  the  High 
Court  (2). 

3. — (1.)  The  winding  up  of  a  company  or  any  proceedings  therein  (a)  Transfer  of 
may  at  any  time  and  at  any  stage,  and  either  with  or  without  application  proceedings. 
from  any  of  the  parties  thereto,  be  transferred  from  one  Court  to  another 
Court,  or  may  be  retained  in  the  Court  in  which  the  proceedings  were  com- 
menced, although  it  may  not  be  the  Court  in  which  the  proceedings  ought 
to  have  been  commenced. 

(2.)  The  powers  of  transfer  given  by  the  foregoing  provisions  of  this 
section  may,  subject  to  and  in  accordance  with  general  rules,  be  exercised 
by  the  Lord  Chancellor  or  by  any  judge  of  the  High  Court  having  juris- 
diction under  this  Act,  or,  as  regards  any  case  within  the  jurisdiction  of 
any  other  Court,  by  the  judge  of  that  Court  (6). 

(3.)  If  any  question  arises  in  any  winding-up  proceeding  in  a  County 
Court  or  in  the  Stannaries  Court  (c)  which  all  the  parties  to  the  proceeding, 
or  which  one  of  them  and  the  judge  of  the  Court,  may  desire  to  have 
determined  in  the  first  instance  in  the  High  Court,  the  judge  shall  state 


(t)  See  the  County  Courts  Bank- 
ruptcy and  Companies  Winding-up 
Jurisdiction  Order,  1899,  infra. 

(u)  See  Rules,  1890,  r.  16  as  to  the 
transfer  of  pending  business. 

(x)  Prescribed  means  by  general 
rules.     See  §  32. 

(y)  See  i2«  French,  24  Q.  B.  Div.  63, 
and  Ex  parte  May,  14  Q.  B.  D.  37, 
decided  on  a  similar  ]>ro vision  of  the 
Bankruptcy  Act,  1888  (§  95  (3)). 

(z)  See  Order  of  6th  December,  1901, 
printed  ii|/ra,  and  ante,  p.  829,  note  (k). 


(a)  Including  proceedings  in  a  volun- 
tary winding  up,  see  Stock  and  Share 
Auction,  <fcc.,  Co,  [1894],  1  Ch.  786. 

{b)  See,  generally,  as  to  the  transfer 
of  proceedings,  Rules  8-1.5,  and  JS^ 
parte  Soanes,  13  Q.  B.  D.  484,  decided 
under  a  similar  section  in  the  Bank- 
ruptcy Act,  1883.  As  to  the  transfer 
of  actions  to  the  Judge  of  the  High 
Court  exci'cising  jurisdiction  under  this 
Act,  see  Rules,  August,  1892. 

(c)  Now  the  County  Court  at  Truro, 
see  ante,  p.  1372,  note  (r). 
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Appendix  YI.  the  facts  in  the  form  of  a  special  case  (d)  for  the  opinion  of  the  High 
Court,  and  thereupon  the  special  case  and  the  proceedings,  or  such  of  them 
as  may  be  required,  shall  be  transmitted  to  the  High  Court  for  the 
purposes,  of  the  determination. 

4. — (1.)  On  an  order  (e)  being  made  by  the  Court  for  winding  up  a  com- 
pany the  officer  hereinafter  mentioned  shall,  by  virtue  of  his  office,  beoome 
the  provisional  liquidator  of  the  company,  and  shall  continue  to  act  as 
such  until  he  or  another  person  (/)  becomes  liquidator  and  is  capable  of 
acting  as  such. 

(2.)  The  said  officer  shall  be  the  Official  Beoeiver,  if  any,  attached  to  the 
Court  for  bankruptcy  purposes,  or  if  there  is  more  than  one  such  Official 
Receiver,  then  such  one  of  them  as  the  Board  of  Trade  may  appoint,  or,  if 
there  is  no  such  Official  Heceiver,  then  an  officer  appointed  for  the  purpose 
by  the  Board  of  Trade.  Any  such  officer  shall  for  the  purpose  of  his 
duties  under  this  Act  be  styled  the  Official  Receiver  (g). 

(3.)  When  a  person  other  than  the  Official  Receiver  (A)  is  appointed 
liquidator  of  a  company  he  shall  be  styled  liquidator  and  not  official 
liquidator  of  the  company,  and  the  provisions  of  the  Companies  Acts 
I'elating  to  the  official  liquidator  shall,  in  their  application  to  him,  be  con- 
strued as  if  the  word  *'  official  **  were  omitted  therefrom.  Such  a  person 
shall  not  be  capable  of  acting  as  liquidator  until  he  has  notified  his 
appointment  to  the  registrar  of  joint-stock  companies  and  given  security 
in  the  manner  prescribed  (t )  to  the  satisfaction  of  the  Board  of  Trade.  He 
shall  give  the  Official  Receiver  such  information  and  such  access  to  and 
facilities  for  inspecting  the  books  and  documents  of  the  company,  and 
generally  such  aid,  as  may  be  requisite  for  enabling  that  officer  to  perform 
his  duties  under  this  Act. 

(4.)  If  any  vacancy  occurs  in  the  office  of  liquidator  of  a  company  (y), 
the  Official  Receiver  shall,  by  virtue  of  his  office,  be  the  liquidator  during 
the  vacancy  (At). 

(5.)  The  Official  Receiver  may  be  appointed  by  the  Court  provisional 
liquidator  (/)  of  the  company  at  any  time  after  the  presentation  of  the 
petition  and  before  a  winding-up  order  has  been  made. 

(6.)  Where  an  application  is  made  to  the  Court  to  appoint  a  receiver  on 
behalf  of  the  debenture  holders  or  other  creditors  of  a  company  the  Official 
Receiver  may  be  so  appointed  (in). 


{d)  As  to  the  right  of  appeal  from 
the  decision  of  the  judge,  see  Ex  parte 
Dawes,  17  Q.  B.  Div.  275,  decided 
under  a  similar  clause  in  the  Bank- 
ruptcy Act,  1883. 

(«)  That  is  a  compulsory  order,  see 
§  31  (2).  As  to  the  fomi  and  con- 
tents of  the  order,  see  Rules,  1890, 
rr.  38-41  ;  Rules,  1892,  rr.  22-24. 

(/)  As  to  the  appointment  of  a  liqui- 
dator, see  §  6,  and  ante,  p.  968. 

{g)  As  to  the  appointment  of  the 
Official  Receiver  and  a8.sistants,  see 
Rules,  1890,  rr.  162  et  seq.  When  there 
is  a  transfer  of  proceedings,  see  Rules, 


1890,  r.  12. 

(h)  The  Official  Receiver  is  the  liqui- 
dator  if  no  other  is  appointed.  See 
§  6  (3). 

{%)  See  formerly  Companies  Act, 
1862,  §  92,  now  in  part  repealed.  See 
Rules,  1890,  rr.  67  and  68. 

{j)  I.e.,  when  the  company  is  being 
wound  up  by  the  Court,  see  [1894],  1 
Ch.  p.  742. 

(k)  As  to  fiUing  the  vacancy,  see 
Rules,  1890,  r.  65. 

(1)  See  Rules,  1890,  r.  32,  andRulen, 
1892,  r.  22,  and  anU,  pp.  965-967. 

(w)  See  anU,  pp.  341,  342. 
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5.— { 1 . )  Where  the  Official  Receiver  becomes  the  liquidator  of  a  company,   Appendix  VI . 
whether  pi-ovisionally  or  otherwise,  he  may,  if  satisfied  that  the  nature  of  .,         .  . 

the  estate  or  business  of  the  company,  or  the  interests  of  the  creditors  or  special  manager, 
oontributories  generally,  require  the  appointment  of  a  special  manager  of 
the  estate  or  business  of  the  company  other  than  himself,  apply  to  the 
Court  to,  and  the  Court  may  on  such  application,  appoint  a  special 
manager  (n)  thereof  during  such  time  as  the  Court  may  direct,  with  such 
powers,  including  any  of  the  powers  of  a  receiver  or  manager,  as  may  be 
entrusted  to  h\vn  by  the  Court. 

(2.)  The  special  manager  shall  give  such  security  (o)  and  account  ( p)  in 
such  manner  as  the  Board  of  Trade  direct. 

(3.)  The  special  manager  shall  receive  such  remuneration  {q)  as  may  be 
fixed  by  the  Court. 

6. — (1.)  When  the  Court  has  made  an  order  for  winding  up  a  company  Meeting  of 
the  Official  Receiver  shall  summon  separate  meetings  (r)  of  the  creditors  creditors, 
and  oontributories  of  the  company  for  the  purpose  of — 

(a.)  determining  whether  or  not  an  application  {s)  is  to  be  made  to  the 
Court  for  appointing  a  liquidator  in  the  place  of  the  Official 
Receiver;  and 
(b.)  determining  whether  or  not  an  application  is  to  be  made  to  the 
Court  for  the  appointment  of  a  committee  of  inspection  to  act 
with  the  liquidator,  and  who  are  to  be  the  members  of  such 
committee  if  appointed  (t). 

The  Court  may  make  any  appointment  and  order  required  to  give  e£Fect 
to  any  such  determination,  and  if  there  is  a  difference  between  the  deter-  * 

minations  of  the  meetings  of  the  creditors  and  oontributories  in  respect  of  any 
of  the  matters  mentioned  in  the  foregoing  provisions,  the  Court  shall  decide 
the  difference  and  make  such  order  thereon  as  the  Court  may  think  fit  (u). 

(2.)  The  provisions  of  the  First  Schedule  to  this  Act  shall,  subject  to 
such  modifications  as  may  be  made  therein  by  general  rules  (a?),  apply  to 
any  meeting  summoned  in  pursuance  of  this  section. 

(3.)  In  case  a  liquidator  is  not  appointed  by  the  Court  the  Official  Receiver 
shall  be  the  liquidator  of  the  company. 

7. — (1.)  Where  the  Court  has  made  an  order  for  winding  up  a  company,  Statement  of 
there  shall  be  made  out  and  submitted  to  the  Official  Receiver  a  statement  company*s 
as  to  the  aifairs  (y)  of  the  company  in  the  prescribed  form,  verified  by  ^'^^i"* 
affidavit,  and  showing  the  particulars  of  the  assets,  debts,  and  liabilities 
of  the  company,  the  names,  residences,  and  occupations  of  the  creditors  of 
the  company,  the  securities  held  by  them  respectively,  the  dates  when  the 
securities  were  respectively  given,  and  such  further  or  other  information 
as  may  be  prescribed  or  as  the  Official  Receiver  may  require. 


(n)  See  Rules,  1890,  r.  42. 

(o)  See  Rules,  1890,  rr.  67  and  68. 

ip)  See  Rules,  1890,  r.  172. 

iq)  See  Rules,  1890,  rr.  81  and  42  (2). 

(r)  See  Rules,  1890,  rr.  43-46.  As 
to  these  meetings,  see  anUf  pp.  956, 
961,  962,  and  968. 

(<)  As  to  the  form  of  the  application, 
see  Rules,  1890,  rr.  4-6. 

{t)  No  defect  or  irregularity  in  the 


appointment  of  a  liquidator  or  member 
of  the  committee  of  inspection  vitiates 
an  act  done  by  him  in  good  faith. 
Rule  177  (2). 

(a)  See  Rules,  1890,  rr.  63-66,  and 
ante,  pp.  956  and  962. 

{x)  See  Rules,  1892,  r.  82. 

{y)  See,  generally,  as  to  thij  state- 
ment, Rules,  1890,  rr.  58-62,  and  ante, 
pp.  957,  958. 


1376  THE  COMPANIES   (WINDING-UP)   ACT,   1890. 

Appendix  VI.  (2.)  The  statement  shall  be  submitted  and  yerified  bj  one  or  more  of 
the  persons  who  are  at  the  time  of  the  winding-up  order  the  directors  and 
by  the  person  who  is  at  that  time  the  secretary  or  other  chief  officer  of  the 
company,  or  by  such  of  the  persons  being  or  having  been  directors  or 
officers  of  the  company  or  having  taken  part  in  the  formation  of  the  com- 
pany at  any  time  within  one  year  before  the  order  for  winding  up  the 
company,  as  the  Official  Receiver,  subject  to  the  direction  of  the  Court,  may 
require  to  submit,  and  verify  the  same  (z). 

(3.)  The  statement  shall  be  submitted  within  fourteen  days  from  the 
date  of  the  order,  or  within  such  extended  time  as  the  Official  Beceiver  or 
the  Court  may  for  special  reasons  appoint  (a). 

(4.)  Any  person  making  or  concurring  in  making  the  statement  and 
affidavit  required  by  this  section  shall  be  allowed,  and  shall  be  paid  by  the 
Official  Beceiver,  out  of  the  assets  of  the  company  (6),  such  costs  and 
expenses  incurred  in  and  about  the  preparation  and  making  of  such  state- 
ment and  affidavit  as  the  Official  Receiver  may  consider  reasonable,  subject 
to  an  appeal  to  the  Court  (c). 

(5.)  If  any  person,  without  reasonable  excuse,  makes  default  in  com- 
plying with  the  requirements  of  this  section,  he  shall  be  liable  to  a  fine 
not  exceeding  ten  pounds  for  every  day  during  which  the  default 
continues  (//). 

(6.)  Any  person  stating  himself  in  writing  to  be  a  creditor  or  con- 
tributory of  the  company  shall  be  entitled  by  himself  or  by  his  agent  at 
all  reasonable  times,  on  payment  of  the  prescribed  fee,  to  inspect  the 
statement  submitted  in  pursuance  of  this  section,  and  to  a  copy  thereof  or 
extract  therefrom.  But  any  person  untruthfully  so  stating  himself  to  be 
a  creditor  or  contributory  shall  be  guilty  of  a  contempt  of  Court  and  shall 
be  punishable  accordingly  on  the  application  of  the  liquidator  or  of  the 
Official  Receiver  {e). 
Report  on  8. — (1 .)  Where  the  Court  hasmade  an  order  for  winding  up  a  company,  the 

winding  up  and    Official  Beceiver  shall,  as  soon  as  practicable  after  receipt  of  the  statement 
proceedingB  ^f  ^^q  company's  affairs  (/),  submit  a  preliminary  report  ((/)  to  the  Court — 

ereupon.  ^^^  ^  ^^  ^^  amount  of  capital  issued,  subscribed,  and  paid  up,  and 

the  estimated  amount  of  assets  and  liabilities ;  and 
(b.)  if  the  company  has  failed,  as  to  the  causes  of  the  failure ;  and 
(c.)  whether  in  his  opinion  further  inquiry  is  desirable  as  to  any 
matter  relating  to  the  promotion,  formation,  or  failure  of  the 
company,  or  the  conduct  of  the  business  thereof. 
(2.)  The  Official  Receiver  may  also,  if  he  thinks  fit,  make  a  further 
i-eport,  or  further  reports,  stating  the  manner  in  which  the  company  was 
formed  and  whether  in  his  opinion  any  fraud  has  been  committed  by  any 

(«)  The  winding-up  order  is  to  con-  1890,  rr.  170  and  176. 

tain  a  note  that  it  will  be  the  duty  of  (d)  The  default  may  be  reported  to 

such  persons  to  attend  on  the  Official  the  Court  by  the  Official  Receiver,  see 

Receiver  forthwith  on  service  of  the  Rules,  1890,  r.    61.      See,   too,   anU, 

order  at  the  place  mentioned  therein,  p.  958,  note  {k). 

see  Rules,  1890,  r.  38.  («)  Compare  §  15  (1). 

(a)  As  to  the  application  for  an  ex-  (/)  See  §  7. 

tension  of  time,  see  Rules,  1 890,  r.  59.  (g)  See    as  to   these   reports,    ante, 

ib)  See  Rules,  1890,  rr.  81  and  62.  pp.  928-930  and  959,  and  Rules,  1890, 

(c)  As  to  these  appeals,  see  Rules,  rr.  69-71. 
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penBon  in  the  promotion  or  formation  of  the  company  or  by  any  director   Appisdix  VI. 
or  other  oiBoer  of  the  company  in  relation  to  the  company  since  the 
formation  thereof,  and  any  other  nmtters  which  in  his  opinion  it  is 
desirable  to  bring  to  the  notice  of  the  Court  {h). 

(3.)  The  Court  may,  after  consideration  of  any  such  report,  direct  that 
any  person  who  has  taken  any  part  in  the  promotion  or  formation  of  the 
company,  or  has  been  a  director  or  officer  of  the  company,  shall  attend 
before  the  Court  on  a  day  appointed  by  the  Court  for  that  purpose,  and  be 
publicly  examined  (y)  as  to  the  promotion  or  formation  of  the  company, 
or  as  to  the  conduct  of  the  business  of  the  company,  or  as  to  his  conduct 
and  dealings  as  director  or  officer  of  the  company. 

(4.)  The  Official  Eeceiver  shall  take  part  in  the  examination,  and  for 
that  purpose  may,  if  specially  authorised  by  the  Board  of  Trade  in  that 
behalf,  employ  a  solicitor  with  or  without  coimsel. 

(a.)  The  liquidator,  where  the  Official  Receiver  is  not  the  liquidator,  and 
any  creditor  or  contributory  of  the  company  may  also  take  part  in  the 
examination  either  personally  or  by  solicitor  or  counsel. 

(6.)  The  Court  may  put  such  questions  {k)  to  the  person  examined  as  to 
the  Court  may  seem  expedient. 

(7.)  The  person  examined  shall  be  examined  on  oath,  and  it  shall  be 
his  duty  to  answer  all  such  questions  (l)  ns  the  Court  may  put  or  allow  to 
be  put  to  him  (rn).  The  person  examined  shall  at  bis  own  cost,  prior  to 
such  examination,  be  furnished  with  a  copy  of  the  Official  Beceiver's  report, 
and  shall  also  at  his  own  cost  be  entitled  to  employ  at  such  examination 
a  solicitor,  with  or  without  counsel,  who  shall  be  at  liberty  to  put  such 
questions  to  the  persons  examined  as  the  Court  may  deem  just  for  the 
purpose  of  enabling  that  person  to  explain  or  qualify  any  answers  given 
by  him.  Provided  always,  that  if  such  pei'son  is,  in  the  opinion  of  the 
Court,  exculpated  from  any  charges  made  or  suggested  against  him  (n),  the 
Court  may  allow  him  such  costs  as  the  Court  in  its  discretion  may  think  fit. 
Notes  of  the  examination  shall  be  taken  down  in  writing,  and  shall  be  read 
over  to  or  by,  and  signed  by,  the  person  examined,  and  may  thereafter  be 
used  in  evidence  against  him  (o).  They  shall  also  be  open  to  the  inspection 
of  any  creditor  or  contributory  of  the  company  at  all  reasonable  times  {p). 

(8.)  The  Court  may,  if  it  thinks  fit,  adjourn  the  examination  from  time 
to  time. 

(9.)  A  public  examination  under  this  section  may,  if  the  Court  so  directs, 
and  subject  to  general  rules  (9),  be  held  before  any  judge  of  County  Courts, 
or  before  any  officer  of  the  Supreme  Court,  being  an  official  referee. 


(A)  AnU,  pp.  528,  629. 

(1)  See,  generally,  as  to  this  examina- 
tion, ante,  pp.  628  et  My.,  and  Bales, 
1890,  rr.  5,  72-77,  Rnles,  1892.  r.  26. 
Compare  Comp.  Act,  1862,  §  116.  If 
the  person  fails  to  attend,  a  warrant 
for  his  arrest  may  be  issued,  see  Rules, 
1890,  rr.  2()A  et  seq.  and  76.  As  to 
taking  shorthand  notes  of  the  evidence, 
see  Rules,  1890,  r.  16. 

(it)  As  to  questions  tending  to  crimi- 
nate, see  Ex  parte  Scholefield,  6  Ch.  D. 
230. 

L.C. — VOL.   II, 


(/)  A  person  who  refuses  to  answer 
questions  may  be  coumiitted,  see  Rules, 
1890,  rr.  17  and  20a. 

(«i)  As  to  the  Court's  discretion, 
see  Londoti  and  Globe  Finance  Corp,, 
W.  N.  1902,  p.  16. 

(71)  See  atUe,  p.  933. 

(0)  See  Rules,  1892,  r.  27. 

(p)  See  Rules,  1890,  r.  77,  and 
Rules,  1892,  r.  32. 

(9)  See  Rules,  1890,  rr,  5  and  72, 
and  Rules,  1892,  r.  26. 
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Committee  of 
inspection. 


Appkfdix  VI.  master,  registrar  in  bankruptcy,  or  chief  clerk,  or  before  any  district 
registrar  of  the  High  Court  named  for  the  purpose  by  the  Lord  Chancellor, 
or  in  the  case  of  companies  being  wound  up  by  a  Palatine  Court,  before  a 
registrar  of  that  Court,  and  the  powers  of  the  Court  under  sub-sections 
six,  seven,  and  eight  of  this  section  may  (except  as  to  costs)  be  exercised 
by  the  person  before  whom  the  examination  is  held. 

9. — (1.)  A  committee  of  inspection  (r)  appointed  in  pursuance  of  this 
Act  (fi)  shall  consist  of  persons  being  creditors  or  contributories  of  the 
company  or  persons  holding  general  powers  of  attorney  from  such  persons 
in  such  proportions  as  may  be  agreed  on  by  the  meetings  of  creditors  and 
contributories  or  as,  in  case  of  difference,  may  be  determined  by  the 
Court. 

(2.)  The  committee  of  inspection  shall  meet  at  such  times  as  they  from 
time  to  time  appoint,  and,  failing  such  appointment,  at  least  onoe  a 
month ;  and  the  liquidator  or  any  member  of  the  committee  may  also  call 
a  meeting  of  the  committee  as  and  when  he  thinks  necessary. 

(3.)  The  committee  may  act  by  a  majority  of  their  members  present  at 
a  meeting,  but  shall  not  act  unless  a  majority  of  the  committee  are 
present  at  the  meeting. 

(4.)  Any  member  of  the  committee  may  resign  his  office  by  notice  in 
writing  signed  by  him,  and  delivered  to  the  liquidator. 

(5.)  If  a  member  of  the  committee  becomes  bankrupt,  or  compounds  or 
arranges  with  his  creditors,  or  is  absent  from  five  consecutive  meetings  of 
the  committee  without  the  leave  of  those  members  of  the  committee  who 
together  with  himself  represent  the  creditors  or  contributories  as  the  case 
may  be,  his  office  shall  thereupon  become  vacant. 

(6.)  Any  member  of  the  committee  representing  creditors  may  be 
removed  by  an  ordinary  resolution  at  any  meeting  of  creditors  of  which 
seven  days*  notice  has  been  given,  stating  the  object  of  the  meeting.  Any 
member  of  the  committee  representing  contributories  tclslj  be  removed  by 
an  ordinary  resolution  at  any  meeting  of  contributories,  of  which  seven 
da3^s*  notice  has  been  given  stating  the  object  of  the  meeting. 

(7.)  On  a  vacancy  occurring  in  the  office  of  a  member  of  the  committee, 
the  liquidator  shall  forthwith  summon  a  meeting  of  creditors  or  of 
contributories  (^)  as  the  case  may  require,  for  the  purpose  of  filling  the 
vacancy,  and  the  meeting  may,  by  resolution,  re-appoint  the  same  or 
appoint  another  creditor  or  contributory  to  fill  the  vacancy. 

(8.)  The  continuing  members  of  the  committee,  provided  there  be  not 
less  than  two  such  continuing  members,  may  act  notwithstanding  any 
vacancy  in  their  body. 

(9.)  If  there  be  no  committee  of  inspection,  any  act  or  thing  or  any 
direction  or  permission  by  this  Act  authorised  or  required  to  be  done  or 
given  by  the  committee  may  be  done  or  given  by  the  Board  of  Ti-ade  on 
the  application  of  the  liquidator  (u). 


(r)  As  to  the  remuneration  of  mem- 
bera  of  the  committee,  see  Rules,  1890, 
rr.  164i  et  seq.  As  to  their  disabilities 
in  dealing  with  the  assets  of  the  com- 
pany,  see  Bulges,  1890,  rr.  156  et  seq.  A 
formal  defect  in  the  appointment  of 
any  member  will  not  invalidate  any  act 


done  by  him  bond  fide,  seeib.  r.  177  (2). 

is)  See  §  6,  and  anU,  pp.  961,  962. 

(0  As  to  the  rules  governing  the 
meetings  of  creditors  and  contributories 
other  than  the  first  meeting,  see  Rules, 
1890,  rr.  47-67,  and  Rules,  1892,  r.  25. 

(m)  See  Rules,  1890,  r.  169. 
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10. — (1.)  Where  in  the  oouise  of  the  winding  up  of  a  company  under    Apprwdix  VI. 
the  Companies  Acts  it  appears  that  any  person  who  has  taken  part  in  the  P(v,^er  of  Court 
formation  or  promotion  of  the  company,  or  any  past  or  present  director,  to  assess 
manager,  liquidator,  or  other  officer  of  the  company,  has  misapplied  or  damages  against 
retained  or  become  liable  or  accountable  for  any  moneys  or  property  of  delinquent 
the  company,  or  been  guilty  of  any  misfeasance  or  breach  of  trust  in  officers'^nd 
relation  to  the  company,  the  Court  may,  on  the  application  {y)  of  the  promoters  (ar). 
Official  Beceiyer,  or  of  the  liquidator  of  the  company,  or  of  any  creditor  or 
contributory  of  the  company,  examine  (z)  into  the    conduct    of   such 
promoter,  director,  manager,  liquidator,  or  other  officer  of  the  company, 
and  compel  him    to    repay  any  moneys  or   restore   any  property  so 
misapplied  or  retained,  or  for  which  he  has  become  liable  or  accountable 
together  with  interest  after  such  rate  as  the  Court  thinks  just,  or  to 
contribute  such  sums  of  money  to  the  assets  of  the  company  by  way  of 
compensation  in  respect  of  such  misapplication,  retainer,  misfeasance,  or 
breach  of  trust  as  the  Court  thinks  just  (a). 

(2.)  The  provisions  of  this  section  shall  apply  in  the  winding  up  of  any 
company  under  the  Companies  Acts  whether  the  same  is  being  wound  up 
by  or  subject  to  the  supervision  of  the  Court  or  is  being  wound  up 
voluntarily,  and  whether  the  winding  up  commenced  before  or  after 
the  passing  of  this  Act,  and  notwithstanding  that  the  offence  is  one  for 
which  the  offender  may  be  criminally  I'esponsible. 

11. — (1.)  An  account,  called  the  Companies  Liquidation  Account,  shall  Payment  of 
be  kept  by  the  Board  of  Trade  with  the  Bank  of  England,   and  all  ^°^^S  into  Bank 
moneys  received  by  the  Board  of  Trade  in  respect  of  proceedings  under      ^'*8**°'* '  )• 
this  Act  shall  be  paid  to  that  account. 

(2.)  Every  liquidator  of  a  company  which  is  being  wound  up  by  order 
of  the  Court  shall,  in  such  manner  and  at  such  times  as  the  Board  of 
Trade,  with  the  concurrence  of  the  Treasury,  direct,  pay  the  money 
received  by  him  to  the  Companies  Liquidation  Account  at  the  Bank  of 
England,  and  the  Board  of  Trade  shall  furnish  him  with  a  certificate  of 
receipt  of  the  money  so  paid. 

(3.)  Provided  that,  if  the  committee  of  inspection  satisfy  the  Board  of 


{x)  This  section  replaces  §  165  of  the 
Companies  Act,  1862,  wliich  is  repealed 
so  far  as  England  and  Wales  are  cou- 
cerned.  See  §  38.  The  present 
section 

(1.)  Enables  the  Official  Receiver  to 
apply  to  the  Court. 

(2.)  Expressly  extends  to  promoters. 

(3.)  The  property  as  well  as  the 
moneys  of  the  company  are  mentioned. 

(4.)  The  provisions  of  the  section  are 
expressly  mentioned  to  apply  as  well 
to  a  voluntary  winding  up  and  a 
winding  up  under  supervision  as  to  a 
winding  up  under  the  Court. 

With  these  additions  and  the  omis- 
aiou  of  the  words  ''in  his  own  hands  '* 
after  the    word   ** retained"  and  the 


alteration  in  the  position  of  the  refer- 
ence to  criminal  responsibility,  the 
wording  of  §  165  is  followed.  See  ante, 
pp.  940  et  seq. 

(y)  See  Rules,  1890,  rr.  78  and  79  as 
to  the  form  of  the  application. 

(2)  SeeRules,  1890,  IT.  16andl7.  As 
to  the  use  of  depositious  taken  on  a 
public  examination  under  §  8  in  pro- 
ceedings under  this  section,  see  Rules, 

1892,  r.  27. 

(a)  See   Comp.    (Winding-up)  Act, 

1893,  by  which  an  order  for  payment  of 
money  under  this  section  is  deemed 
to  be  a  final  judgment  under  the 
Bankruptcy  Act,  1890,  §  4  (1). 

(6)  See,  too,  regulations  of  the  Boaiil 
of  Trade,  printed  infra, 
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Appihdix  VI.  Trade  that  for  the  purpose  of  carrying  on  the  business  of  the  company  or 
of  obtaining  advances,  or  for  any  other  reason,  it  is  for  the  advantage  of 
the  creditors  or  contributories  that  the  liquidator  should  have  an  account 
with  any  other  bank,  the  Board  of  Trade  shall,  on  the  application  of  the 
committee  of  inspection  (c),  authorise  the  liquidator  to  make  his 
payments  into  and  out  of  such  other  bank  as  the  committee  may  select,  and 
thereupon  those  payments  shall  be  made  in  the  prescribed  manner  (d), 

(4.)  If  any  such  liquidator  at  any  time  retains  for  more  than  ten  days  a 
sum  exceeding  fifty  pounds,  or  such  other  amount  as  the  Board  of  Trade 
in  any  particular  case  authorise  him  to  retain,  then,  unless  he  explains 
the  retention  to  the  satisfaction  of  the  Board  of  Trade,  he  shall  pay 
interest  on  the  amount  so  retained  in  excess  at  the  rate  of  twenty  pounds 
per  centum  per  annum,  and  shall  be  liable  to  disallowance  of  all  or  such 
paii;  of  his  remuneration  as  to  the  Board  shall  seem  just,  and  to  be  removed 
from  his  office  by  the  Board,  and  shall  be  liable  to  pay  any  expenses 
occasioned  by  reason  of  his  default. 

(o.)  All  pa^onents  out  of  money  standing  to  the  credit  of  the  Board  of 
Trade  in  the  Companies  Liquidation  Account  shall  be  made  by  the  Bank 
of  England  in  the  prescribed  manner  (c). 

(6.)  No  liquidator  of  a  company  which  is  being  wound  up  by  order  of 
the  Court  shall  pay  any  sums  received  by  him  as  liquidator  into  his 
private  banking  account. 

12. — (1.)  The  liquidator  of  a  company  which  is  being  wound  up  by  Ihe 
Court,  may,  with  the  sanction  either  of  the  Court  (</)  or  of  the  committee 
of  inspection  (A),  carry  on  the  business  of  the  company  (i),  or  bring  or 
defend  any  legal  proceedings  in  the  name  and  on  behalf  of  the  company, 
or  exercise  any  of  the  powers  conferred  by  section  one  hundred  and  fifty- 
nine  or  section  one  hundred  and  sixty  of  the  Companies  Act,  1862. 

(2.)  The  liquidator  of  any  such  company  may,  without  the  sanction  of  the 
Court  or  of  the  committee  of  inspection,  exercise  any  of  the  other powersoon- 
f erred  on  the  liquidator  by  section  ninety-five  of  the  Companies  Act,  1862. 

(3.)  The  exercise  by  the  liquidator  of  the  powers  referred  to  in  this 
section  shall  be  subject  to  the  control  of  the  Court,  and  any  creditor  or 
contributory  may  apply  to  the  Court  with  respect  to  any  exercise  or 
proposed  exercise  of  any  of  those  powers. 

(4.)  The  liquidator  of  a  company  which  is  being  wound  up  by  order  of 
the  Court  inav,  with  the  sanction  either  of  the  Court  or  of  the  committee 
of  inspection,  employ  a  solicitor  {k)  or  other  agent  to  take  any  prooeedinga 


Powers  of 
liquidator  (/). 


26  &  26  Vict, 
c.  89. 


(c)  As  to  the  mode  of  applying,  see 
Rules,  1890,  r.  82. 

{d)  See  Rules,  1890,  r.  81. 

(«)  I.e.,  as  the  Board  of  Trade  may 
from  time  to  time  direct.  See  Rules, 
1890,  r.  80. 

(/)  See,  generally,  as  to  the  powers 
of  a  liquidator,  ante,  pp.  97S  et  seq. 

{<g)  The  sanction  of  the  Court  may  be 
dispensed  with  by  order.  See  Companies 
Act,  1862,  §  96. 

{h)  See  §  9.  If  there  is  no  com- 
mittee of  inspection  the  Official  Receiver 


may  act  subject  to  the  directions  of  the 
Board  of  Trade,  §  9  (9),  and  Rales, 
1890,  r.  169. 

(i)  The  liquidator  must  keep  a  dis* 
tinct  trading  account  (Rules,  1890, 
r.  137),  and  he  and  the  members  of 
the  committee  are  prohibited  from  par« 
chasing  or  making  a  profit  from  any  of 
the  assets  (Rules,  1890,  rr.  156-159). 

{Jk)  See  Rules,  1890,  rr.  29,  81,  and 
174,  and  Rules,  1892,  r.  28,  and  amU, 
pp.  871,  872. 
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or  do  any  business  which  the  liquidator  is  unable  to  take  or  do  himself.    Appsvddc  VL 
The  sanction  aforesaid  must  be  a  sanction  obtained  before  the  employ- 
ment,  except  in  cases  of  urgency,  and  in  such  cases  it  must  be  shown  that 
no  undue  delay  took  place  in  obtaining  the  sanction. 

13.  General  rules  may  be  made  for  requiring  or  enabling  all  or  any  of  Delegation  to 
the  powers  and  duties  conferred  and  imposed  on  the  Court  by  sections  liquidator  of 
ninety-one  (?),    ninety-eight,    ninety-nine  (m),    one    himdred  (n),    one  ^  Cour^ 
hundred  and  two  (o)  and  one  hundred  and  seven  (p)  ot  the  Companies  Act, 

1862,  to  be  exercised  or  performed  by  the  liquidator  as  an  officer  of  the 
Court,  and  subject  to  the  control  of  the  Court. 

Provided  that  the  liquidator  shall  not,  without  the  special  leave  of  the 
Court,  rectify  the  register  of  members,  and  shall  not  make  any  call 
without  either  the  special  leave  of  the  Court  or  the  sanction  of  the 
committee  of  inspection. 

14.  Where  a  company  is  being  wound  up  voluntarily  or  subject  to  the  Power  for  Official 
supervision  of  the  Court,  the  Official  Receiver  attached  to  the  Court  having  Keceiver  to  apply 
jurisdiction  to  wind  up  the  company  may  present  a  petition  that  the  company  ^«j:][*^  ^m*^ 
be  wound  up  by  the  Court,  and  thereupon,  if  the  Court  is  satisfied  that  the 

voluntary  winding  up  or  winding  up  subject  to  supervision  cannot  be  con- 
tinued with  due  regard  to  the  interests  of  the  creditors  or  contributories,  it 
may  make  an  order  that  the  company  be  wound  up  by  the  Court  (pp). 

15. — (1.)  If  the  winding  up  of  a  company  ((/)  is  not  concluded  (r)  within  Infoimation  as 
one  year  after  its  commencement,  the  liquidator  of  the  company  shall,  at  to  pendmg 
such  intervals  as  may  be  prescribed  (»),  until  the  winding  up  is  concluded,  "Qw>d**">""  (?)• 
send   to    the    registrar   of   joint-stock  companies  a    statement  in  the 
prescribed  form  and  containing  the  prescribed  particulars  with  respect  to 
the  proceedings  in  and  position  of  the  liquidation  {t).    Any  person  stating 
himself  in  writing  to  be  a  creditor  or  contributory  of  the  company  shall  be 
entitled,  by  himself  or  by  his  agent,  at  all  reasonable  times,  on  payment 
of  the  prescribed  fee,  to  inspect  the  statement  submitted  in  pursuance  of 
this  section,  and  to  a  copy  thereof,  or  extract  therefrom.     But  any  person 
untruthfully  so  stating  himself  to  be  a  creditor  or  contributory  shall  be 
guilty  of  a  contempt  of  Court,  and  shall  be  punishable  accordingly  on  the 
application  of  the  liquidator  or  of  the  Official  Receiver  (u). 


{I)  Power  to  call  meetings  of  credi- 
tors and  contributones.  See,  also,  §  23 
and  Rules,  1890,  rr.  47-57,  and  Rules, 
1892,  r.  25. 

(m)  Settling  the  list  of  contribu- 
tories. Rules,  1890,  rr.  88-88,  and  antef 
pp.  1034  et  seq.  Rectifying  the  register, 
and  collecting  the  assets  of  the  company, 
and  applying  tbem  in  discharge  of  the 
company's  liabilities,  Rules,  1890,  rr.  88 
and  89,  and  ante,  pp.  991  et  seq.  Power 
to  rectify  the  register  has  not  been 
given  to  the  liquidator. 

(n)  Power  to  require  delivery  of  the 
property  of  the  company.  See  Rules, 
1890,  r.  91,  and  ante,  pp.  939  and  981. 

(o)  Power  to  make  calls.     See  Rules, 


1890,  rr.  92-95,  and  ante,  pp.  1144  et  seq. 

(p)  Proof  of  debts.  See  Rules,  1890, 
rr.  96  et  seq.,  and  ante,  pp.  991  et  seq. 

{pp)  See  ante,  p.  860. 

{q)  This  section  applies  to  companies 
which  are  being  wound  up  voluntarily 
or  under  supervision,  see  Stock  and 
Share  Auctim,  <fcc.,  Co.  [1894],  1  Oh. 
736,  and  ante,  pp.  946  et  seq.,  974,  and 
1192. 

(r)  As  to  when  a  winding  up  is 
deemed  to  be  concluded,  see  Rules,  1890, 
r.  126. 

(s)  Rules,  1890,  rr.  127  et  seq, 

(0  See  Rules  1890,  rr.  127  et  seq., 
and  forms  there  referred  to. 

{u)  Compare  §  7  (6),  ante. 
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Books  to  be  kept 
by  liquidator. 


Release  of 
liquidators. 


ApmDix  VI.    be  filed  and  kept  by  the  Board,  and  the  other  copy  shall  be  filed  with  the 

Court,  and  each  copy  shall  be  open  to  the  inspection  of  any  creditor,  dt 
of  any  person  interested. 

(5.)  The  Board  of  Trade  shall  cause  the  account  or  a  summary  thereof 
when  audited  to  be  printed,  and  shall  send  a  printed  copy  thereof  by  post 
to  every  creditor  and  contributory  (i ). 

21.  Every  liquidator  of  a  company  which  is  being  wound  up  by  order 
of  the  Court  shall  keep,  in  manner  prescribed,  proper  books  (k)  in  which 
he  shall  from  time  to  time  cause  to  be  made  entries  or.  minutes  of  pro- 
ceedings at  meetings,  and  of  such  other  matters  as  may  be  prescribed, 
and  any  creditor  or  contributor}^  of  the  company  may,  subject  to  the 
control  of  the  Court,  personally  or  by  his  agent  inspect  any  such  books. 

22. — (1.)  When  the  liquidator  of  a  company  which  is  being  wound  up 
by  order  of  the  Court  has  realised  all  the  property  of  the  company,  or  so 
much  thereof  as  can,  in  his  opinion,  be  realised  without  needlessly  pro- 
tracting the  liquidation,  and  disti*ibuted  a  final  dividend  (Z),  if  any,  to  the 
creditors,  and  adjusted  the  rights  of  the  contributories  between  them- 
selves, and  made  a  final  return,  if  any,  to  the  contributories,  or  has 
resigned,  or  has  been  removed  (m)  from  his  office,  the  Board  of  Trade 
shall,  on  his  application  (n),  cause  a  report  on  his  accounts  to  be  prepared, 
and,  on  his  complying  with  all  the  requirements  of  the  Board,  shall  take 
into  consideration  the  report,  and  any  objection  which  may  be  urged  by 
any  creditor,  or  contributory,  or  person  interested  against  the  release  of 
the  liquidator,  and  shall  either  grant  or  withhold  the  release  accordingly, 
subject  nevertheless  to  an  appeal  (o)  to  the  High  Court 

(2.)  Where  the  release  of  a  liquidator  is  withheld  the  Court  may,  on  the 
application  of  any  creditor,  or  contributory,  or  person  interasted,  make 
such  order  as  he  thinks  just,  charging  the  liquidator  with  the  consequences 
of  any  act  or  default  he  may  have  done  or  made  contrary  to  his  duty. 

(3.)  An  order  (p)  of  the  Board  releasing  the  liquidator  shall  discharge 
him  from  all  liability  in  respect  of  any  act  done  or  default  made  by  him 
in  the  administration  of  the  affairs  of  the  company,  or  otherwise  in  rela- 
tion to  his  conduct  as  liquidator  (5),  but  any  such  "order  may  be  revoked 
on  proof  that  it  was  obtained  by  fraud  or  by  suppression  or  concealment 
of  any  material  fact  (r). 

(4.)  Where  the  liquidator  has  not  previously  resigned  or  been  removed, 
his  release  shall  opei'ate  as  a  removal  of  him  from  his  office. 

23. — (1.)  Subject  to  the  provisions  of  the  Companies  Acts,  the  liquidator 


DiBoretionary 
powers  of 
liquidator  and 
control  thereof. 


(t)  See  Rules,  1890,  r.  189. 

{k)  See  Rules,  1890,  rr.  143,  144. 

(/)  As  to  riotices  of  dividends,  see 
Rules,  1890,  r.  122. 

(m)  As  to  bis  removal,  see  anUf 
p.  970. 

(71)  Before  making  an  application  for 
release  the  liquidator  must  give  notice 
to  all  the  creditors  who  have  proved 
aud  to  the  contributories.  Rules,  1890, 
r.  148. 

{o)  The  appeal  must  be  brought 
within  21    days  unless    the  time    is 


extended.  Rules,  1890,  rr.  170  and  176. 

(p)  The  order  must  be  gazetted. 
Rules,  1890,  r.  149. 

(q)  On  the  release  of  the  liquidator 
he  must  deliver  all  books  and  docu- 
ments relating  to  the  office  of  liquidator 
to  the  Official  Receiver ;  until  this  has 
been  done  the  release  does  not  take 
effect,  Rules,  1890,  r.  141. 

(r)  See  Ex  parte  SociiU  CockrUl,  3 
Ch.  D.  115  ;  Ex  parte  Carter,  8  Ch.  D. 
781,  decided  upon  a  similar  clause  in 
the  Baiikrn|itcy  Act,  1869. 
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of  a  company  which  Ib  being  wound  up  by  order  of  the  Court  shall,  in  Appevdiz  YI. 
the  administration  of  the  property  of  the  company  and  in  the  distribu- 
tion  thereof  amongst  its  creditors,  have  regard  to  any  directions  that 
may  be  given  by  resolution  of  the  creditors  or  contributories  at  any 
general  meeting,  or  by  the  committee  of  inspection,  and  any  directions 
80  given  by  the  creditors  or  contributories  at  any  general  meeting  shall 
in  case  of  conflict  be  deemed  to  override  any  directions  given  by  the 
committee  of  inspection. 

(2.)  The  liquidator  may  from  time  to  time  summon  general  meetings  {») 
of  the  creditors  or  contributories  for  the  purpose  of  ascertaining  their 
wishes,  and  it  shall  be  his  duty  to  summon  meetings  at  such  times  as  the 
creditors  or  contributories,  by  resolution,  either  at  the  meeting  appointing 
the  liquidator  or  otherwise,  may  direct,  or  whenever  requested  in  writing 
to  do  so  by  one-tenth  in  value  of  the  creditors  or  contributories  as  the 
case  may  be  {t), 

(3.)  The  liquidator  may  apply  to  the  Court  in  manner  prescribed  for 
directions  in  relation  to  any  particular  matter  arising  under  the  winding 

(4.)  Subject  to  the  provisions  of  the  Companies  Acts,  the  liquidator  shall 
use  his  own  discretion  in  the  management  of  the  estate  and  its  distribution 
among  the  creditore. 

24.  If  any  person  is  aggrieved  (x)  by  any  act  or  decision  of  the  liquidator  Appeal  to 
of  a  company  which  is  being  wound  up  by  order  of  the  Court,  he  may  Court  against 
apply  (y)  to  the  Court,  and  the  Court  may  confirm,  reverse,  or  modify  the  *^"*  '^   '* 
act  or  decision  complained  of,  and  make  such  order  in  the  premises  as  it 
thinks  just. 

25. — (1.)  The  Boai-d  of  Trade  shall  take  cognisance  of  the  conduct  of  Control  of  Board 
liquidators  of  companies  which  are  being  wound  up  by  order  of  the  Court,  of  Trade  over 
and  in  the  event  of  any  such  liquidator  not  faithfully  performing  his  duties  hquidatoTB. 
and  duly  observing  all  the  i*equirements  imposed  on  him  by  statute,  rules, 
or  otherwise,  with  respect  to  the  performance  of  his  duties,  or  in  the  event 
of  any  complaint  being  made  to  the  Board  by  any  creditor  or  contributory 
in  regard  thereto,  the  Board  shall  inquire  into  the  matter,  and  take  such 
action  thereon  as  may  be  deemed  expedient. 

(2.)  The  Board  may  at  any  time  require  any  liquidator  of  a  company 
which  is  being  wound  up  by  order  of  the  Court  to  answer  any  inquiry 
made  by  them  in  relation  to  any  winding  up  in  which  the  liquidator  is 
engaged,  and  may,  if  the  Boaid  think  fit,  apply  (z)  to  the  Court  to  examine 
on  oath  the  liquidator  or  any  other  person  concerning  the  winding  up. 

(3.)  The  Board  may  also  direct  a  local  investigation  to  be  made  of  the 

books  and  vouchers  of  the  liquidator  of  any  company  which  is  being 

wound  up  by  order  of  the  Court. 

26. — (1 .)  The  Lord  Chancellor  may,  with  the  concurrence  of  the  President  Cfeneral  rules 

andfeee. 

{8)  For    the   rules    goveniiDg    such  see  Ex  parte  Official  Receiver y  19  Q.  B. 

meetings,  see  Rules,  1890,  rr.   47-57,  Div.    174 ;   Ex  parte  Sidebolkamt    14 

and  Rules,  1892,  r.  25.  Oh.  Div.  458. 

{I)  As  to  costs  of  summoning  mee^  {y)  Rules,  1890,  r.  5,  and  Rules,  1892, 

ings,  see  Rules,  1890,  r.  51.  rr.  3,  4,  and  5. 

{u)  Rules,   1890,  r.    5,   and  Rules,  (z)  As  to  the  mode  of  application 

1892,  rr.  3,  4,  and  5.  under   this  section    see  Rules,   1890, 

(ar)  As  to  who  is  a  person  aggrieved,  r.  171. 
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Appbndix  VI.    of  the  Board  of  Trade,  make  general  rules  for  carrying  into  effect  the 
objects  of  this  Act  (o). 

(2.)  All  general  rules  made  under  the  foregoing  provisions  of  this 
section  shall  be  laid  before  Parliament  within  three  weeks  after  they  are 
made,  if  Parliament  is  then  sitting,  and  if  Parliament  is  not  sitting,  within 
three  weeks  after  the  beginning  of  the  next  session  of  Parliament, 
and  shall  be  judicially  noticed,  and  shall  have  effect  as  if  enacted  by 
this  Act  (6). 

(3.)  Any  general  rule  made  imder  this  section  shall  not  come  into 
operation  until  the  expiration  of  one  month  after  the  rule  has  been  made 
and  issued. 

(4.)  Thei-e  shall  be  paid  in  respect  of  the  proceedings  under  this  Act 
such  fees  as  the  Lord  Chancellor  may,  with  the  sanction  of  the  Treasury  ^ 
direct,  and  the  Treasury  may  direct  by  whom  and  in  what  manner  the 
same  are  to  be  collected  and  accounted  for,  and  to  what  account  they  are 
to  be  paid  (c). 

(5.)  All  rules  made  and  directions  given  by  the  Lord  Chancellor  under 
the  foregoing  provisions  of  this  section  shall  be  adopted  by  the  authority 
for  the  time  being  empowered  to  make  rules  for  regulating  the  practice  or 
procedure  in  the  Chancery  Court  of  the  County  Palatine  of  Lancaster,  but 
as  so  adopted  shall  have  effect  with  the  substitution  of  the  words  *'  vice- 
chancellor''  for  the  word  **  judge,"  and  the  word  "registrar"  for  the 
words  "chief  clerk,"  and  of  the  words  "chambers  of  the  registrar"  for 
the  words  "chambera  of  the  judge"  and  "judge's  chambers,"  and  any 
directions  as  to  the  remuneration  to  be  allowed  to  officers  of  that  Court 
in  respect  of  proceedings  under  this  Act  shall  be  subject  to  the  sanction  of 
the  Chancellor  of  the  Duchy  and  Coimty  Palatine  of  Lancaster. 

27. — (1.)  The  Board  of  Trade  may,  with  the  approval  of  the  Treasury, 
appoint  such  additional  officers  ((/)  as  may  be  required  by  the  Board  for 
the  execution  of  this  Act,  and  may  dismiss  any  person  so  appointed. 

(2.)  The  Board  of  Trade,  with  the  concurrence  of  the  Treasury,  shall 
direct  whether  any  and  what  remuneration  is  to  be  allowed  to  any  officer 
of,  or  person  attached  to,  the  Board  of  Trade,  performing  any  duties  under 
this  Act,  and  may  vary,  increase,  or  diminish  such  remuneration  as  they 
may  think  fit. 

(3.)  The  Lord  Chancellor,  with  the  concurrence  of  the  Treasury,  shall 


Officers  and 
romoneration. 


(a)  For  the  rales  made  under  this 
section,  see  infra.  Appendix  VII.         ^ 

(6)  As  to  the  effect  of  such  a  provi- 
sion, see  Institute  of  Patent  Agents  v. 
Loclncood  [1894],  A.  C.  847. 

(c)  See  the  orders  as  to  fees,  infra, 
Appendix  VII. 

{d)  By  an  order  dated  the  1st  Janu- 
ary, 1891,  "  the  Board  of  Trade,  with 
the  concurrence  of  the  Treasury,  have 
assigned  the  matters  arising  in  the 
execution  of  the  said  Act  by  the  Board 
of  Trade  to  the  bankruptcy  department 
of  the  said  Board,  and  have  appointed 
Mr.  John  Smith,  the  Inspector-General 


in  Bankruptcy,  to  be  Inspector-Genera? 
in  Companies  Liquidation.  The  duties 
of  the  Inspector-General  in  Companies 
Liquidation  will  include  the  general 
direction  of  the  said  Department  as 
regards  the  said  matters  so  assigned  to 
it,  under  the  control  of  the  Board  of 
Trade,  and  he  will  also  be  liable  to 
discharge  any  other  duties  connected 
with  Companies  Litiuidatiou  which  the 
Board  of  Trade  may  from  time  to  time 
assign  to  him. 

*'  The  Official  Keceivers  throughout 
the  country  are  to  report  to  and  corre- 
spond with  the  Inspector-General." 
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direct  whether  any  and  what  remuneration  is  to  be  allowed  to  any  person    Appindix  VI. 
(other  than  an  officer  of  the  Board  of  Trade)  performing  any  duties  under 
this  Act,  and  may  vary,  increase,  or  diminish  such  remuneration  as  he 
may  think  fit. 

28. — (1.)  The  Treasury  shall  annually  cause  to  be  prepared  and  laid  Annual  acconnts 
before  both  Houses  of  Parliament  an  accoimt  for  the  year  ending  with  the  °^  ^^^^.F**  *?^ 
thirty-first  day  of  March,  showing  the  receipts  and  expenditure  during  ,.^™ct  of 
that  year  in  respect  of  proceedings  under  this  Act,  whether  commenced  winding-up 
under  this  or  any  previous  Act,  and  the  provisions  of  section  twenty-eight  proceedings, 
of  the  Supreme  Court  of  Judicature  Act,  1875,  shall  apply  to  the  account  88  &  39  Vict. 
as  if  the  account  had  been  required  by  that  section.  ^  ^^* 

(2.)  The  accounts  of  the  Board  of  Trade  under  this  Act  shall  be  audited 
in  such  manner  as  the  Treasury  direct,  and,  for  the  purpose  of  the  account 
to  be  laid  befoi-e  Parliament,  the  Board  of  Trade  shall  make  such  returns 
and  give  such  information  as  the  Treasury  direct. 

29. — (1.)  The  officers  of  the  Courts  acting  in  the  winding  up  of  com-  Retams  by 
panics  sludl  make  to  the  Boai*d  of  Trade  such  returns  of  the  business  of  officen. 
their  respective  Courts  and  offices,  at  such  times  and  in  such  manner  and 
form  as  may  be  prescribed,  and  from  such  returns  the  Board  of  Trade 
shall  cause  books  to  be  prepared  which  shall,  imder  the  regulations  of  the 
Board,  be  open  for  public  information  and  searches  (<^). 

(2.)  The  Board  of  Trade  shall  also  cause  a  general  annual  report  of  all 
matters,  judicial  and  financial,  within  this  Act  to  be  prepared  and  laid 
before  both  Houses  of  Parliament. 

30. — (1.)  All  documents  purporting  to  be  orders  or  certificates  made  or  Proceedings  of 
issued  by  the  Board  of  Trade  and  to  be  sealed  with  the  seal  of  the  Board,  Board  of  Trade, 
or  to  be  signed  by  a  secretary  or  assistant  secretary  of  the  Board,  or  any 
person  authorised  in  that  behalf  by  the  President  of  the  Board,  shall  be 
received  in  evidence  and  deemed  to  be  such  orders  or  certificates  without 
further  proof  unless  the  contrary  is  shown. 

(2.)  A  certificate  signed  by  the  President  of  the  Board  of  Trade  that 
any  order  made,  certificate  issued,  or  act  done,  is  the  order,  certificate,  or 
act  of  the  Board  of  Trade,  shall  be  conclusive  evidence  of  the  fact  so 
certified  (/). 

31. — (1.)  This  Act  shall  not,  except  where  it  is  expressed  to  have  a  Application 
more  extended  application  (7),  apply  to  any  company  which  is  being  of  -^.ct. 
wound  up  in  pursuance  of  an  order  made  before  the  conunencement  of 
this  Act. 

(2.)  For  the  purposes  of  this  Act  a  company  shall  not  be  deemed  to  be 
wound  up  by  order  of  the  Court  if  the  oixier  is  to  continue  a  winding  up 
under  the  supervision  of  the  Court. 

(3.)  This  Act  shall  not  apply  to  any  company  unless  the  registered  (h) 
office  of  the  company  is  situate  in  England  or  Wales. 

32. — (1.)  In  this  Act,  unless  the  context  otherwise  requires, —  Interpretation 

**  The  Companies  Acts  "  means  the  Companies  Act,  1862,  and  the  Acts  of  terms, 
amending  the  same. 

** General  rules"  means  general  rules  made  under  this  Act,  and  in- 
cludes forms. 

**  Prescribed  "  means  prescribed  by  general  rules. 

{e)  See  Rules,  1890,  rr.  150  and  151.  {g)  See  §§  10,  14,  and  15. 

if)  See,  also,  Rules,  1890,  r.  175.  (h)  See,  infra,  §  32  (8). 
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Appbhdix  VI.    of  the  Board  of  Trade,  make  general  rules  for  carrying  into  effect  the 
objects  of  this  Act  (a), 

(2.)  All  general  rules  made  under  the  foregoing  provisions  of  this 
section  shall  be  laid  before  Parliament  within  three  weeks  after  they  are 
made,  if  Parliament  is  then  sitting,  and  if  Parliament  is  not  sitting,  within 
three  weeks  after  the  beginning  of  the  next  session  of  Parliament, 
and  shall  be  judicially  noticed,  and  shall  have  effect  as  if  enacted  by 
this  Act  (b). 

(3.)  Any  general  rule  made  under  this  section  shall  not  come  into 
operation  until  the  expiration  of  one  month  after  the  rule  has  been  made 
and  issued. 

(4.)  There  shall  be  paid  in  respect  of  the  proceedings  under  this  Act 
such  fees  as  the  Lord  Chancellor  may,  with  the  sanction  of  the  Treasury^ 
direct,  and  the  Treasury  may  direct  by  whom  and  in  what  manner  the 
same  are  to  be  collected  and  accounted  for,  and  to  what  account  they  are 
to  be  paid  (c). 

(5.)  All  rules  made  and  directions  given  by  the  Lord  Chancellor  under 
the  foregoing  provisions  of  this  section  shall  be  adopted  by  the  authority 
for  the  lime  being  empowered  to  make  rules  for  regulating  the  practice  or 
procedure  in  the  Chancery  Court  of  the  County  Palatine  of  Lancaster,  but 
as  so  adopted  shall  have  effect  with  the  substitution  of  the  words  '*  vice- 
chancellor"  for  the  word  '*  judge,"  and  the  word  ** registrar"  for  the 
words  **  chief  clerk,"  and  of  the  words  **  chambers  of  the  registrar"  for 
the  words  '*  chambers  of  the  judge"  and  '*  judge's  chambers,"  and  any 
directions  as  to  the  remimeration  to  be  allowed  to  officers  of  that  Court 
in  respect  of  proceedings  under  this  Act  shall  be  subject  to  the  sanction  of 
the  Chancellor  of  the  Duchy  and  County  Palatine  of  Lancaster. 

27. — (1.)  The  Board  of  Trade  may,  with  the  approval  of  the  Treasury, 
appoint  such  additional  officers  (d)  as  may  be  required  by  the  Board  for 
the  execution  of  this  Act,  and  may  dismiss  any  person  so  appointed. 

(2.)  The  Board  of  Trade,  with  the  concurrence  of  the  Treasury,  shall 
direct  whether  any  and  what  remuneration  is  to  be  allowed  to  any  officer 
of,  or  person  attached  to,  the  Board  of  Trade,  performing  any  duties  under 
this  Act,  and  may  vary,  increase,  or  diminish  such  remuneration  as  they 
may  think  fit. 

(3.)  The  Lord  Chancellor,  with  the  concurrence  of  the  Treasury,  shall 


Officers  and 
romuneration. 


(a)  For  the  rules  made  under  tliis 
section,  see  infra,  Appendix  VII.         ^ 

(b)  As  to  the  effect  of  such  a  provi- 
sion, see  TnstUute  of  Patent  Agents  v. 
Lockicood  [1894],  A.  C.  847. 

(c)  See  the  orders  as  to  fees,  infra. 
Appendix  VII. 

{d)  By  an  order  dated  the  1st  Janu- 
ary, 1891,  "the  Boai-d  of  Trade,  with 
the  concurrence  of  the  Treasury,  have 
assigned  the  matters  arising  in  the 
execution  of  the  said  Act  by  the  Board 
of  Trade  to  the  bankruptcy  department 
of  the  said  Board,  and  have  appointed 
Mr.  John  Smith,  the  Inspector-General 


in  Bankruptcy,  to  be  Inspector-General 
in  Companies  Liquidation.  The  duties 
of  the  Inspector-General  in  Companies 
Liquidation  will  include  the  general 
direction  of  the  said  Department  as 
regards  the  said  matters  so  assigned  to 
it,  under  the  control  of  the  Board  of 
Trade,  and  he  will  also  be  liable  to 
discharge  any  other  duties  connected 
with  Coni])auie8  Liquidation  which  the 
Board  of  Trade  may  from  time  to  time 
assign  to  him. 

"The  Official  Receivers  throughout 
the  country  are  to  report  to  and  corre* 
spond  with  the  Inspector-General" 
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direct  whether  any  and  what  remuneration  is  to  be  allowed  to  any  person    Appendix  VI. 
(other  than  an  officer  of  the  Board  of  Trade)  performing  any  duties  under 
this  Act,  and  may  vary,  increase,  or  diminish  such  remuneration  as  he 
may  think  fit. 

28. — (1.)  The  Treasury  shall  annually  cause  to  be  prepared  and  laid  Annual  accoonta 
before  both  Houses  of  Parliament  an  account  for  the  year  ending  with  the  ^^  '*^^.?**    - 
thirty-first  day  of  March,  showing  the  receipts  and  expenditure  during  JJ^^t  of 
that  year  in  respect  of  proceedings  under  this  Act,  whether  commenced  winding-np 
under  this  or  any  previous  Act,  and  the  provisions  of  section  twenty-eight  proceedings, 
of  the  Supreme  Court  of  Judicature  Act,  1875,  shall  apply  to  the  account  88  &  39  Vict, 
as  if  the  account  had  been  required  by  that  section.  ^  ^^' 

(2.)  The  accounts  of  the  Board  of  Trade  under  this  Act  shall  be  audited 
in  such  manner  as  the  Treasury  direct,  and,  for  the  purpose  of  the  account 
to  be  laid  befoi-e  Parliament,  the  Board  of  Trade  shall  make  such  returns 
and  give  such  information  as  the  Treasury  direct. 

29. — (1.)  The  officers  of  tho  Courts  acting  in  the  winding  up  of  com-  Retams  by 
panics  shall  make  to  the  Boai-d  of  Trade  such  returns  of  the  business  of  officen. 
their  respective  Courts  and  offices,  at  such  times  and  in  such  manner  and 
form  as  may  be  prescribed,  and  from  such  returns  the  Board  of  Trade 
shall  cause  books  to  be  prepared  which  shall,  under  the  regulations  of  the 
Board,  be  open  for  public  information  and  searches  (<?). 

(2.)  The  Board  of  Trade  shall  also  cause  a  general  annual  report  of  all 
matters,  judicial  and  financial,  within  this  Act  to  be  prepared  and  laid 
before  both  Houses  of  Parliament. 

30. — (1.)  All  documents  purporting  to  be  orders  or  certificates  made  or  Pnxseedings  of 
issued  by  the  Board  of  Trade  and  to  be  sealed  with  the  seal  of  the  Board,  Board  of  Trade, 
or  to  be  signed  by  a  secretary  or  assistant  secretary  of  the  Board,  or  any 
pei*8on  authorised  in  that  behalf  by  the  President  of  the  Board,  shall  be 
received  in  evidence  and  deemed  to  be  such  orders  or  certificates  without 
further  proof  unless  the  contrary  is  shown. 

(2.)  A  certificate  signed  by  the  President  of  the  Board  of  Trade  that 
any  order  made,  certificate  issued,  or  act  done,  is  the  order,  certificate,  or 
act  of  the  Board  of  Trade,  shall  be  conclusive  evidence  of  the  fact  so 
certified  (/). 

31. — (1.)  This  Act  shall  not,  except  where  it  is  expressed  to  have  a  Application 
more  extended  application  (tf),  apply  to  any  company  which  is  being  of  ^ct. 
wound  up  in  pursuance  of  an  order  made  before  the  commencement  of 
this  Act. 

(2.)  For  the  purposes  of  this  Act  a  company  shall  not  be  deemed  to  be 
wound  up  by  order  of  tho  Court  if  the  order  is  to  continue  a  winding  up 
tinder  the  supervision  of  the  Court. 

(3.)  This  Act  shall  not  apply  to  any  company  imless  the  registered  (A) 
office  of  the  company  is  situate  in  England  or  Wales. 

32. — (1 .)  In  this  Act,  unless  the  context  otherwise  requires, —  Interpretation 

*•  The  Companies  Acts  "  means  the  Companies  Act,  1862,  and  the  Acts  ot  terms, 
amending  the  same. 

** General  rules"  means  general  rules  made  under  this  Act,  and  in- 
cludes forms. 

**  Prescribed  **  means  prescribed  by  general  rules. 

{e)  See  Rules,  1890,  rr.  150  and  151.  {g)  See  §§  10,  14,  and  15. 

if)  See,  also,  Rules,  1890,  r.  175.  ih)  See,  infra,  §  32  (8). 
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25  &  26  Vict. 
c.  89. 


Repeal. 


Comroenoement 
of  Act. 

Short  title. 


*' Stannaries  Court"  means  the  Court  of  the  Vice- Warden  of  the 
Stannaries  (i). 

(2.)  In  Part  lY.  of  the  Companies  Act,  1862,  and  in  this  Act  the 
expression  *'  the  Court,*'  when  used  in  relation  to  a  company  shall,  unless 
the  contrary  intention  appears,  mean  the  Court  having  jurisdiction  under 
this  Act  to  wind  up  the  company. 

(3.)  For  the  purposes  of  this  Act  the  expression  **  registered  office  of  a 
company "  shall  mean  the  place  which  has  been  the  registered  office  of 
the  company  for  the  greater  part  of  the  six  months  immediately  preced- 
ing the  presentation  of  the  petition  for  winding  up  the  company,  and 
shall  include,  in  the  case  of  an  imregistered  company,  any  place  which  in 
pursuance  of  section  one  himdred  and  ninety-nine  of  the  Companies  Act, 
1862,  is  to  be  deemed  the  registered  office  of  the  company  for  the  purpose 
of  the  winding  up  thereof. 

38.  The  enactments  mentioned  in  the  Second  Schedule  to  this  Act  are 
hereby  repealed,  as  to  England  and  Wales,  to  the  extent  appearing  in  the 
third  column  of  that  schedule. 

34.  This  Act  shall  come  into  operation  on  the  first  day  of  January  one 
thousand  eight  hundred  and  ninety-one. 

35. — (1.)  This  Act  maybe  cited  as  the  Companies  (Winding-up)  Act,  1890. 

(2.)  This  Act  and  the  Companies  Acts,  1862  to  1886,  may  be  cited 
together  as  the  Companies  Acts,  1862  to  1890. 


Section  6. 


SCHEDULES. 
♦ 

FIEST   SCHEDULE. 

MEETINGS  OF  CREDITORS  AND  C0NTRIBUT0RIE8  (k), 

(1.)  The  meetings  of  creditors  and  contributories(/)  shall  be  held  within 
twenty-one  days  after  the  date  of  the  winding-up  order,  or  within  such 
further  time  as  the  Court  may  approve  (m),  unless  a  special  manager  has 
been  appointed,  in  which  case  such  meetings  shall  be  held  within  one  month 
from  the  date  of  such  order  or  within  such  further  time  as  aforesaid  (n). 

(2.)  The  Official  Beceiver  of  the  company  shall  summon  the  meeting  by 
giving  not  less  than  seven  days*  notice  of  the  time  and  place  thereof  in 
the  London  (Gazette  and  in  a  local  paper.    Notice  of  such  meeting  shall  also 


(t)  The  jurisdiction  of  the  Stannaries 
Couit  is  now  vested  in  the  County 
Court  of  Cornwall,  see  Stannaries 
Court  Abolition  Act,  1896,  and  the 
order  of  the  Lord  Chancellor  there- 
under. The  winding-up  jurisdiction 
is  vested  in  the  County  Court  at  Truro, 
see  County  Courts  Bankruptcy  and 
Companies  Winding-up  Jurisdiction 
Order,  June,  1899,  printed  infra, 

{k  The  rules  comprised  in  this 
schedule  may  be  altered  by  general 
rules,  see  ante,  §  6  (2) ;  they  appear  to 


apply  only  to  the  first  meetings.  For 
the  nil&s  governing  other  meetings,  see 
Rules,  1890,  rr.  47-57,  and  Rules, 
1892,  r.  26. 

(Z)  Including  alleged  contribntories, 
Conip.  Act,  1862,  §  74.  Directors  and 
officers  must  attend  if  required  to  do  so 
by  the  Official  Receiver,  Roles,  1890, 
r.  43. 

(m)  See  ib.  r.  45. 

(n)  See  as  to  the  notices  to  be  given 
of  these  first  meetings  and  the  times 
for  holding  them,  ib.  rr.  43-46. 
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be  sent  by  post  to  every  person  appearing  by  the  company's  books  to  be  a    Appskdix  VI. 
creditor  of  the  company  and  to  every  member  of  the  company. 

(3.)  The  Official  Beceiver  shall  also,  as  soon  as  practicable,  send  to  each 
creditor  mentioned  in  the  company's  statement  of  affairs,  and  to  each 
person  appearing  from  the  company's  books,  or  otherwise,  to  be  a  con- 
tributory of  the  company,  a  siunmary  of  the  company's  statement  of 
affairs  (o),  including  the  causes  of  its  failure,  and  any  observations  thereon 
which  the  Official  Receiver  may  think  fit  to  make ;  but  the  proceedings  at 
any  such  meeting  shall  not  be  invalidated  by  reason  of  any  summary  or 
notice  requii^  by  these  rules  not  having  been  sent  or  received  before  the 
meeting. 

(4.)  The  meeting  shall  be  held  at  such  place  as  is  in  the  opinion  of  the 
Official  Beoeiver  most  convenient  for  the  majority  of  the  creditors  and 
contributories. 

(o.)  The  Official  Beceiver,  or  some  person  nominated  by  him,  shall  be 
the  chairman  at  the  meetings. 

(6.)  A  person  shall  not  be  entitled  to  vote  as  a  creditor  unless  he  has 
duly  proved  (p)  a  debt  to  be  due  to  him  from  the  company,  and  the  proof 
has  been  duly  lodged  before  the  time  appointed  for  the  meeting  (9). 

(7.)  A  creditor  shall  not  vote  in  respect  of  any  unliquidated  or  contin- 
gent debt  or  any  debt  the  value  of  which  is  not  ascertained  (r). 

(8.)  For  the  purpose  of  voting,  a  secured  creditor  shall,  unless  he 
suiTcnders  his  security,  state  in  his  proof  the  particulars  of  his  security, 
the  date  when  it  was  given,  and  the  value  at  which  he  assesses  it,  and 
shall  be  entitled  to  vote  only  in  respect  of  the  balance  (if  any)  due  to  him, 
after  deducting  the  vulue  of  his  security.  If  he  votes  in  respect  of  his 
whole  debt  he  shall  be  deemed  to  have  surrendered  his  security,  unless 
the  Court  on  application  is  satisfied  that  the  omission  to  value  the  security 
has  arisen  from  inadvertence  («). 

(9.)  A  creditor  shall  not  vote  in  respect  of  any  debt  on  or  secured  by  a 
ciu'i-ent  bill  of  exchange  or  promissory  note  (t)  held  by  him,  unless  he  is 
willing  to  treat  the  liability  to  him  thereon  of  every  person  who  is  liable 
thereon  antecedently  to  the  company,  and  against  whom  a  receiving  order 
in  btinkruptcy  has  not  been  made,  as  a  security  in  his  hands,  and  to 
estimate  the  value  thereof,  and  for  the  purposes  of  voting,  but  not  for  the 
pui-poses  of  dividend,  to  deduct  it  from  his  proof. 


(0)  See  §  7  and  Rules,  1890,  r.  46. 

{p)  As  to  the  proof  of  debts,  see 
ib.  rr.  96-109. 

{q)  See  also  ib.  r.  108. 

(r)  "A  contingent  debt  refers  to  a  case 
where  there  is  a  doubt  whether  there 
will  be  any  d^bt  at  all ;  *  a  debt  the 
value  of  which  is  not  ascertained,' 
meaus  a  debt  the  amount  of  which 
cannot  be  estimated  until  the  happen- 
iDg  of  some  future  event  ;  and  '  an 
nnliquidat4sd  debt'  includes  not  only 
all  cases  of  damages  to  be  ascertained 
by  a  jury,  but  beyond  that  extends  to 
any  debt    where   the   creditor    fairly 


admits  that  he  cannot  state  the 
amount,"  per  Melllsh,  L.J.,  ^  parte 
Muffle,  8  Ch.  p.  1001,  a  decision  on 
similar  words  in  the  Bankruptcy  Act, 
1869,  §  16  (3).  See  also  £x  parU 
Pearee,  13  Ch.  Div.  262;  and  Canadianr 
Pacific  CoUmimtum  Cvrp,,  W.  N.  1891, 
122. 

(s)  As  to  amendment  of  proof,  see 
Ex  parte  Hudder^fleld  Banking  Co. 
[1892],  2  Ch.  417  ;  Ex  parU  Piers 
[1898],  1  Q.  B.  627  ;  Ex  parU  Buenoa 
Ayres,  dte.,  Co,  [1901],  1  K.  B.  665. 

(0  The  bills  must  be  produced.  See 
Rules,  1890,  r.  107.. 
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(10.)  It  shall  be  competent  to  the  Official  Eeceiver,  or  to  the  liquidator, 
within  twenty-eight  days  after  a  proof  estimating  the  value  of  a  security 
as  aforesaid  had  been  made  use  of  in  voting  at  any  meeting,  to  require  the 
creditor  to  give  up  the  security  for  the  benefit  of  the  creditors  generally 
on  payment  of  the  value  so  estimated,  with  an  addition  thereto  of  twenty 
per  centum  (m).  Provided,  that  where  a  creditor  has  put  a  value  on  such 
security,  he  may,  at  any  time  before  he  has  been  required  to  give  up  such 
security  as  aforesaid,  correct  such  valuation  by  a  new  proof,  and  deduct 
such  new  value  from  his  debt ;  but  in  that  case  such  addition  of  twenty 
per  centum  shall  not  be  made  if  the  liquidator  requires  the  security  to  be 
given  up. 

(11.)  The  chairman  of  the  meeting  shall  have  power  to  admit  or  reject 
a  proof  for  the  purpose  of  voting,  but  his  decision  shall  be  subject  to 
appeal  (jc)  to  the  Court.  If  he  is  in  doubt  whether  the  proof  of  a  creditor 
should  be  admitted  or  rejected  he  shall  mark  the  proof  as  objected  to,  and 
shall  allow  the  creditor  to  vote,  subject  to  the  vote  being  declared  invalid 
in  the  event  of  the  objection  being  sustained. 

(12.)  A  creditor  or  a  contributory  may  vote  either  in  person  or  by 
proxy  (y). 

(13.)  Every  instnmient  of  proxy  shall  be  in  the  prescribed  form  (z),  and 
shall  be  issued  by  an  Official  Eeceiver,  or  by  the  liquidator  of  the  company, 
and  every  written  part  thereof  shall  be  in  the  handwriting  of  the  person 
giving  the  proxy,  or  of  any  manager  or  clerk  or  other  person  in  his 
i*egular  employment,  or  of  a  commissioner  to  administer  oaths  in  the 
Supreme  Court  of  Judicature  in  England. 

(14.)  General  and  special  forms  of  proxy  shall  be  sent  to  the  creditors  and 
contributories  with  the  notice  simimoning  the  meeting,  and  neither  the  name 
nor  description  of  the  Official  Eeceiver  or  of  any  other  person  shall  be  prmted 
or  inserted  in  the  body  of  any  instrument  of  proxy  before  it  is  so  sent. 

(15.)  A  creditor  or  a  contributory  may  give  a  general  proxy  to  his 
manager  or  clerk,  or  any  other  person  in  his  regular  employment.  In 
such  case  the  instrument  of  proxy  shall  state  the  relation  in  which  the 
person  to  act  thereunder  stands  to  the  creditor  or  contributory. 

(16.)  A  creditor  or  a  contributory  may  give  a  special  proxy  to  any 
person  to  vote  at  any  specified  meeting,  or  adjournment  thereof — 

(a.)  for  or  against  the  appointment  or  continuance  in  office  of  any 
specified  person  as  liquidator  or  member  of  the  committee  of 
inspection,  and 
(b.)  on  all  questions  relating  to  any  matter  other  than  those  above 
referred  to  and  arising  at  any  specified  meeting  or  adjourn- 
ment thereof. 


{u)  See  JSx  parte  Saffery  [1899],  2 
Q.  B.  549.  As  to  li^ithdrawing  a  proof, 
see  Ex  parte  Buenos  AyreSf  <fcc.,  Co. 
[1901],  1  K.  B.  656. 

(x)  See  Canadian  Pacific  Colonisa- 
Hon  Corp.,  W.  N.  1891,  122.  The 
appeal  must  be  brought  within  twenty- 
one  days.  See  (5)  ante,  and  Rales, 
1890,  rr.  Ill,  115,  and  170.  unless  the 
time  be  extended  under  r.  176. 


(y)  Seegenerallyas  to  proxies.  Rules, 
1890,  rr.  123-125,  and  ante,  pp.  429, 
430.  As  to  the  power  of  the  committee 
of  the  estate  of  a  Innatie  to  appoint 
proxies,  see  £x  parte  Wood,  10  Ch.  D. 
654  ;  and  Lunacy  Act,  1890,  §  120.  As 
to  mode  of  counting  votes,  see  Rules. 
1892,  r.  25. 

(s)  For  the  form  of  proxies,  see  Rules, 
1890,  rr.  123-125,  and  forms  78  and  74. 
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(17.)  A  proxy  shall  not  be  used  unless  it  is  deposited  with  the  Official    Apprwdix  VI. 
Beoeiver  before  the  meeting  at  which  it  is  to  be  used  (a). 

(18.)  Where  it  appears  to  the  satisfaction  of  the  Court  that  any  solicita- 
tion has  been  used  by  or  on  behalf  of  a  liquidator  in  obtaining  proxies  or 
in  procuring  the  appointment  of  liquidator,  except  by  the  direction  of  a 
meeting  of  creditors  or  contributories,  the  Court  shall  have  power,  if  it 
think  fit,  to  order  that  no  remuneration  shall  be  allowed  to  the  person  by 
whom  or  on  whose  behalf  such  solicitation  may  have  been  exercised,  not- 
withstanding any  resolution  of  the  committee  of  inspection  or  of  the 
creditors  or  contributories  to  the  contrary. 

(19.)  A  creditor  or  a  contributory  may  appoint  the  Official  Beceiver  to 
act  in  manner  prescribed  as  his  general  or  special  proxy  {b), 

(20.)  The  chairman  of  the  meeting  may,  with  the  consent  of  the 
meeting,  adjourn  (c)  the  meeting  from  time  to  time  and  from  place  to 
place. 

(21.)  A  meeting  shall  not  be  competent  to  act  for  any  purpose  except  the 
election  of  a  chairman,  the  proving  of  debts,  and  the  adjournment  of  the 
meeting,  unless  there  are  present  or  represented  thereat,  at  least  three 
creditors  or  contributories,  or  all  the  creditors  or  contributories  if  their 
number  does  not  exceed  three. 

(22.)  If  within  half  an  hour  from  the  time  appointed  for  the  meeting  a 
quorum  {d)  of  creditors  or  contributories  is  not  present  or  represented,  the 
meeting  shall  be  adjourned  to  the  same  day  in  the  following  week  at  the 
6ame  time  and  place,  or  to  such  other  day  as  the  chairman  may  appoint, 
not  being  less  than  seven  or  more  than  twenty-one  days. 

(23.)  The  chairman  of  the  meeting  shall  cause  minutes  of  the  proceed- 
ings at  the  meeting  to  be  drawn  up,  and  fairly  entered  in  a  book  kept  for 
that  purpose,  and  the  minutes  shall  be  signed  by  him  or  by  the  chairman 
of  the  next  ensuing  meeting  (e). 

(24.)  No  person  acting  either  under  a  general  or  a  special  proxy  shall 
vote  in  favour  of  any  resolution  which  would  directly  or  indirectly  place 
himself,  his  partner  or  employer,  in  a  position  to  receive  any  remuneration 
out  of  the  estate  of  the  company  otherwise  than  as  a  creditor  rateably  with 
the  other  creditors  of  the  company :  Provided  that  where  any  person  holds 
special  proxies  to  vote  for  an  application  to  the  Court  in  favour  of  the 
appointment  of  himself  as  liquidator  he  may  use  the  said  proxies  and  vote 
accordingly. 

(a)  See,  now,  Rules,  1892,  r.  30.  unless  otherwise  specified,  ib.  r.  56. 

(6)  If  the  Official  Receiver  cannot  be  (<Q  Only    those    persons    who   are 

present,  he  may  depute  some  person  entitled  to  vote  can  be  reckoned.     See 

under  his  official  control  to  use  the  ib.  r.  57. 

proxy  as  he  may  direct,  Rules,  1890,  («)  As  to  the  notice  to  be  given  of 

r.  124.  resolutions,    see    ib.    r.    54.      These 

(c)  The  adjourned  meeting  is  to  be  minutes  must  be  entered  in  the  Record 

held  at  tlie  original  place  of  meeting,  Book,  ib.  r.  143. 
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Appbvdix  VI. 
Rection  31. 


THE  DIRECTORS*  LIABILITY   ACT,   1890. 
SECOND  SCHEDULE. 

ENACTMENTS  BEFEALED  AS  TO  ENGLAND  AND  WaLES. 


Session  and  Chaptor. 


25  &  26  Vict.  c.  89 


30  &  31  Vict.  c.  131 


Title  or  Short  Title. 


Extent  of  Repeal. 


The  Companies  Act, 
1862. 


The  Companies  Act, 
1867. 


Section  eighty-one  (/). 

In  section  ninety- two  the  words 
"  The  Court  shall  determine 
whether  any  and  what  secu- 
rity is  to  be  given  by  any 
official  liquidator  on  ms  ap- 
pointment "  (v). 

Section  ninety-seven  (h). 

Section  one  hundred  ana  sixty- 
five  (?). 

Sections  forty -one  to  forty- 
six  {k). 


Short  title. 
Constraction. 

Liability  for 
statements  in 
prospectus. 


DIEECTORS'  LLOILITT  ACT,  1890(7). 

53  &  64  Vict.  cap.  64. 

An  Act  to  amend  the  Law  relating  to  the  Liahility  of  Directors  and 
others  for  Statements  in  ProspecttMes  and  other  Documents  soliciiing 
applicatio7is  for  Shares  or  Debentures, 

llSth  August,  1890.] 

Be  it  enacted  by  the  Queen's  most  Excellent  Majesty,  by  and  with  the 
advice  and  consent  of  the  Lords  Spiritual  and  Temporal,  and  Commons, 
in  this  present  Parliament  assembled,  and  by  the  authority  of  the  same, 
as  follows : 

1.  This  Act  may  be  cited  as  the  Directors'  Liability  Act,  1890. 

2.  This  Act  shall  be  construed  as  one  with  the  Companies  Acts,  1862  to 
1890. 

3. — (1.)  "Where  after  the  passing  of  this  Act  a  prospectus  or  notice 
invites  persons  to  subscribe  for  shares  in  or  debentures  or  debenture  stock 
of  a  company  (m),  every  person  who  is  a  director  of  the  company  at  the 
time  of  the  issue  of  the  prospectus  or  notice,  and  every  person  who 
having  authorised  such  naming  of  him  is  named  in  the  prospectus  or 
notice  as  a  director  of  the  company  or  as  having  agreed  to  become  a 
director  of  the  company  either  immediately  or  after  an  interval  of  time, 
and  every  promoter  (?/)  of  the  company,  and  every  person  who  has 
authorised  the  issue  of  the  prospectus  or  notice,  shall  be  liable  to  pay 
compensation  to  all  persons  who  shall  subscribe  for  any  shares,  debentures. 


(/)  Replaced  by  §  1. 

(«7)  Replaced  by  §  4  (8)  and  r.  67. 

{h)  Replaced  by  §  12  (4). 

(i)  Replaced  by  §  10. 

(k)  Replaced  by  §§  1  and  3. 


(0  See  ante,  pp.  115  et  seq. 

(m)  Sec  fuither  as  to  prospectuses, 
the  Coil) p.  Act,  1900,  §§  9  and  10,  and 
ajiie,  pp.  Ai  et  seq,  and  86  et  seq, 

(n)  See  infra,  sub-sect  (2). 
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or  debenture  stock  on  the  faith  of  such  prospectus  or  notice  for  the  loss  or    Appbidix  VI. 
damage  they  may  have  sustained  by  reason  of  any  untrue  statement  in 
the  prospectus  or  notice,  or  in  any  report  or  memorandum  appearing  on 
the  face  thereof,  or  by  refei'ence  incorporated  therein  or  issued  therewith, 
unless  it  is  proved — 

(a.)  With  respect  to  every  such  untrue  statement  not  purporting  to 
be  made  on  the  authority  of  an  expert  (o),  or  of  a  public  official 
document  or  statement,  that  he  had  reasonable  ground  to  believe, 
and  did  up  to  the  time  of  the  allotment  of  the  shares,  debentures, 
or  debenture  stock,  as  the  case  may  be,  believe,  that  the  statement 
was  true ;  and 
(b.)  With  respect  to  eveiy  such  untrue  statement  purporting  to  be  a 
statement  by  or  contained  in  what  purports  to  be  a  copy  of  or 
extract  from  a  report  or  valuation  of   an   engineer,    valuer, 
accountant,  or  other  expert,  that  it  fairly  represented  the  state- 
ment made  by  such  engineer,   valuer,   accountant,    or   other 
expert,  or  was  a  correct  and  fair  copy  of  or  extract  from  the 
report  or  valuation.     Provided  always,  that   notwithstanding 
that  such  untrue  statement  fairly  represented  the  statement 
made  by  such  engineer,  valuer,  accountant,  or  other  expert,  or 
was  a  correct  and  fair  copy  of  "^an  extract  from  the  report  or  *  si^^  Qq^ 
valuation,   such  director,  person  named,    promoter,    or  other  '*or." 
person,  who  authorised  the  issue  of  the  prospectus  or  notice  as 
aforesaid,  shall  be  liable  to  pay  compensation  as  aforesaid  if  it  be 
proved  that  he  had  no  reasonable  ground  to  believe  that  the 
person  making  the  statement,  report,  or  valuation  was  competent 
to  make  it ;  and 
(c)  With  respect  to  every  such  untrue  statement  purporting  to  be  a 
statement  made  by  an  official  person  or  contained   in  what 
purports  to  be  a  copy  of  or  extract  from  a  public  official  docu- 
ment,  that  it  was  a  correct  and  fair  representation  of  such 
statement  or  copy  of  or  extract  from  such  document, 
or  unless  it  is  proved  that  having  consented  to  become  a  director  of  the 
company  he  withdrew  his  consent  before  the  issue  of  the  prospectus  or 
notice,  and  that  the  prospectus  or  notice  was  issued  without  his  authority 
or  consent,  or  that  the  prospectus  or  notice  was  issued  without  his 
knowledge  or  consent,  and  that  on  becoming  aware  of  its  issue  he  forth- 
with gave  reasonable  public  notice  that  it  was  so  issued  without  his 
knowledge  or  consent,  or  that  after  the  issue  of  such  prospectus  or  notice 
and  before  allotment  thereunder,  he,  on  becofning  aware  of  any  untrue 
statement  therein,  withdrew  his  consent  thereto,  and  caused  reasonable 
public  notice  of  such  withdrawal,  and  of  the  reason  therefor,  to  be  given. 
(2.)  A  promoter  in  this  section  means  a  promoter  who  was  a  party  to 
the  preparation  of  the  prospectus  or  notice,  or  of  the  portion  thereof 
containing  such  omtiTie  statement,  but  shall  not  include  any  person  by 
reason  of  his  acting  in  a  professional  capacity  for  persons  engaged  in 
procuring  the  formation  of  the  company. 

(3.)  Where  any  company  existing  at  the  passing  of  this  Act,  which  h&a 
issued  shares  or  debentures,  shall  be  desirous  of  obtaining  further  capital 
by  subscriptions  for  shares  or  debentures,  and  for  that  purpose  shall  issue 

(o)  See  in/ra,  sub-sect.  (4). 
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Appkndix  VI. 


Indemnity 
where  name  of 
person  has  been 
improperly  in- 
serted as  a 
director. 


Oontribution 
from  co-di- 
rectors, &c. 


a  prospectus  or  notice,  no  director  of  such  company  shall  be  liable  in 
respect  of  any  statement  therein,  unless  he  shall  have  authorised  the  issue 
of  such  prospectus  or  notice,  or  have  adopted  or  ratified  the  same. 

(4.)  In  this  section  the  word  ** expert"  includes  any  person  whose 
profession  gives  authority  to  a  statement  made  by  him. 

4.  Where  any  such  prospectus  or  notice  as  aforesaid  contains  the  name 
of  a  person  as  a  director  of  the  company,  or  as  having  agreed  to  become  a 
director  thereof,  and  such  person  has  not  consented  to  become  a  director, 
or  has  withdrawn  his  consent  before  the  issue  of  such  prospectus  or  notice, 
and  has  not  authorised  or  consented  to  the  issue  thereof,  the  directors  of 
the  company,  except  any  without  whose  knowledge  or  consent  the 
prospectus  or  notice  was  issued,  and  any  other  person  who  authorised  the 
issue  of  such  prospectus  or  notice  shall  be  liable  to  indemnify  the  person 
named  as  a  director  of  the  company,  or  as  having  agreed  to  become  a 
director  thereof  as  aforesaid,  against  all  damages,  costs,  charges,  and 
expenses  to  which  he  may  be  made  liable  by  reason  of  his  name  having 
been  inserted  in  the  prospectus  or  notice,  or  in  defending  himself  against 
any  action  or  legal  proceedings  brought  against  him  in  respect  thereof. 

5.  Every  person  who  by  reason  of  his  being  a  director,  or  named  as  a 
director  or  as  having  agreed  to  become  a  director,  or  of  his  having 
authorised  the  issue  of  the  prospectus  or  notice,  has  become  liable  to 
make  any  payment  under  the  provisions  of  this  Act,  shall  be  entitled  to 
recover  contribution,  as  in  cases  of  contract,  from  any  other  person  who, 
if  sued  separately,  would  have  been  liable  to  make  the  same  payment. 


Effect  of 
order  tinder 
58  &  54  Vict. 
c.  63,8.  10. 
46  k  47  Vict, 
c.  52. 

Short  title. 


THE  COMPANIES  (WINDING-UP)  ACT,  1893. 

56  &  57  Vict.  cap.  58. 

An  Act  to  amend  aection  ten  of  the  Companies  {Winding-up)  Act,  1890. 

[22nd  September,  1893.] 

Be  it  enacted  by  the  Queen's  most  Excellent  Majesty,  by  and  with  the 
advice  and  consent  of  the  Lords  Spiritual  and  Temporal,  and  Commons,  in 
this  present  Parliament  assembled,  and  by  the  authority  of  the  same,  as 
follows : 

1.  An  order  for  payment  of  money  made  by  the  Court  under  section  ten 
of  the  Companies  (Winding-up)  Act,  1890,  shall  be  deemed  to  be  a  final 
judgment  within  the  meaning  of  paragraph  (g)  of  sub-section  one  of 
section  four  of  the  Bankruptcy  Act,  1883. 

2,  This  Act  may  be  cited  as  the  Companies  (Winding-up)  Act,  1893. 


THE  STANNARIES  COURT  (ABOLITION)  ACT,  1896. 

59  &  60  Vict.  cap.  45. 

An  Act  for  abolishing  the  Court  of  the  Vice-  Warden  of  the  Stannaries, 

[lAth  August,  1896.] 

Be  it  enacted  by  the  Queen's  most  Excellent  Majesty,  by  and  with  the 
advice  and  consent  of  the  JLiords  Spiritual  and  Temporal,  and  CommonB, 
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in  this  present  Parliament  assembled,  and  by  the  authority  of  the  same,    Appshdix  VI. 
as  follows : 


1.— (1.)  On  the  commencement  of  this  Act  the  Court  of  the  Vice-  Abolition  of 
Warden  of  the  Stannaries  shall  cease  to  exist,  except  for  the  purpose  of  Vice- War- 
continuing  and  concluding  proceedings  pending  in  that  Court  at  that        *  Court, 
date,  and  as  from  that  date  all  jurisdiction  and  powers  of  the  said  Court 
and  its  officers  shall,  except  as  aforesaid,  be  transferred  to  and  vested  in 
such  of  the  County  Courts  as  the  Lord  Chancellor  may  by  order  direct  (/)), 
and  be  exercised  subject  to  and  in  accordance  witib  rules  of  Court  for 
regulating  the  procedure  in  County  Courts. 

(2.)  Provision  may  be  made  by  order  of  the  Lord  Chancellor — 
(a.)  for  determining  by  to  or  before  what  officer,  or  in  what  office, 
may  be  done  anything  required  to  be  done  by,  to,  or  before  any 
officer  or  in  any  office  of  the  said  Court  of  the  Vice-Warden ; 
(b.)  for  transferring  to  a  County  Court  any  proceedings  pending  in 

the  said  Court  at  the  commencement  of  this  Act ; 
(c.)  for  determining  the  place  of  sitting  for* the  exercise  of  any 

jurisdiction  transferred  by  this  Act ; 
(d.)  with  respect  to  the  use  and  disposal  of  any  property  which  at 
the  commencement  of  this  Act  is  held  for  the  use  of  the  said 
Court  or  of  any  officer  of  the  said  Court,  and  of  any  room  or 
building  which  at  that  date  is  appropriated  for  the  use  of  the 
said  Court  or  of  the  Vice- Warden,  officers,  and  suitors  thereof;  and 
(e.)  with  respect  to  the  custody  of  any  records  which  at  that  date  ai-e 
under  the  custody  of  the  said  Court. 

2.  There  shall  be  paid  to  the  persons  who  are  at  the  commencement  of  Pensions  and 
this  Act  the  Vice- Warden  and  officers  of  the  Court  of  the  Vice- Warden  of  remuneration, 
the  Stannaries  such  pensions,  and  on  such  conditions,  and  out  of  such 

funds  (including  the  funds  mentioned  in  section  twenty-nine  of  the 
Stannaries  Act,  1887,  and  any  other  funds  available  for  the  purpose),  as  50  &  51  Vict, 
may  be  fixed  by  the  Treasury  with  the  concurrence  of  His  Royal  Highness  c.  43. 
the  Prince  of  Wales  and  Duke  of  Cornwall,  regard  being  had  to  the  date 
and  form  of  appointment,  and  salary  attached  thereto,  and  to  the  nature 
and  length  of  the  services  of  those  persons  and  to  the  amount  and  nature 
of  the  funds  available  for  their  pensions. 

3.  Beferences  in  any  unrepealed  enactment  to  mines  subject  to  the  Explanation 
jurisdiction  of  the  Court  of  the  Vice- Warden  of  the  Stannaries,  or  within  of  references 
the  cognisance  of  the  said  Vice- Warden,  shall  be  construed  as  applying  to  ^  Stannanes 
mines  which  would  have  been  subject  to  the  jurisdiction  of  the  said  Court 

if  it  had  not  been  abolished. 

4. — (1.)  In  the  event  of  any  dispute  arising  between — 
(a.)  any  two  or  more  mining  companies;  or  rta^"d*^     tm 

(b.)  any  mining  company  and  His  Eoyal  Highness  the  Prince  of  ^  arbitration. 
Wales  and  Duke  of  Cornwall,  or  any  person  having  any  estate  or 
interest  in  the  mine  worked  by  or  leased  to  that  mining  company ; 

{p)  See   the    Order    of    the    Lord  For  the  rules  regidating  the  procedure 

Chancellor  hereunder  in  Appendix  VII.,  under  this  Act,  see  the  County  Court 

and  as  to  the  winding-up  jurisdiction,  Stannaries  Jurisdiction    Rules,    1897, 

see  the  County  Courts  Bankruptcy  and  embodied  in  the  County  Court  Rules 

Companies    Winding-up    Jurisdiction  as  Order  Lc. 
Order,  June,  1899,  also  printed  infra. 

88—2 
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52  k  58  Vict. 
c.  49. 


Appbhdix  VI.  a  judge  of  a  County  Court  exercising  the  jurisdiction  of  the  Stannaries 
Court  may,  on  the  application  of  any  party  to  the  dispute,  order  that  the 
matter  in  dispute  be  tried  before  himself  or  before  an  arbitrator  agreed  on 
by  the  parties  or  an  officer  of  the  Court,  and  the  Arbitration  Act,  1889, 
shall  apply  to  any  such  reference. 

(2.)  For  the  puTX)08es  of  this  section  the  expression  **  mining  company" 
shall  mean  any  person  or  body  of  persons  engaged  in  or  formed  for 
working  mines  within  the  Stannaries. 

5.  The  enactments  described  in  the  schedule  to  this  Act  axe  hereby 
repealed  to  the  extent  mentioned  in  the  third  column  of  that  schedule. 

Provided  that  nothing  in  this  repeal  shall  affect  any  proceedings 
pending  in  the  Court  of  the  Vice-Warden  of  the  Stannaries  at  the  com- 
mencement of  this  Act,  or  any  appeal  from  the  said  Court  pending  at  that 
date. 

Commencement       6.  This  Act  shall  come  into  operation  on  the  first  day  of  January  one 

of  Act.  thousand  eight  hundred  and  ninety-seven. 

Short  title.  7.  This  Act  may  be  cited  as  the  Stannaries  Court  (Abolition)  Act,  18%. 


Repeal. 


Session  and  Chapter. 


16  Chas.  1,  c.  15. 


6  &  7  Will.  4,  c.  106. 


2  &  3  Vict.  c.  58. 


7  &  8  Vict.  c.  65. 


SCHEDULE. 

ENACTMENTS  EePEALED. 


Title  or  Short  Title. 


An  Act  against  diverse  In- 
croachments  and  Oppres- 
sions in  the  Stannaries 
Courts. 

The  Stannaries  Act,  1836. 


An  Act  to  make  further  provi- 
sion for  the  administration 
of  justice  and  for  improving 
the  practice  and  proceedings 
in  the  Courts  of  the  Stan- 
naries of  Cornwall,  and  for 
the  prevention  of  frauds  by 
workmen  employed  in  mines 
within  the  coTinty  of  Corn- 
wall. 

An  Act  to  enable  the  Council 
of  His  Eoyal  Highness 
Albert  Edward,  Prince  of 
Wales,  to  sell  and  exchange 
lands  and  enfranchise  copy- 
holds, parcel  of  the  pos- 
sessions of  the  Duchy  of 
Cornwall,  to  purchase  other 
lands,  andforotherpurposes. 


Extent  of  Repeal. 


The  whole  Act. 


The  whole  Act  except 
sections  four,  six, 
and  seven. 

The  whole  Act. 


Section  forty. 


THE   PREFERENTIAL  PAYMENTS,  &C.,   AMENDMENT  ACT,   1897, 
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SCHEDULE— (wnftnwed). 


Appbvdiz  YI. 


Saision  and  Gliapter. 


11  &  12  Vict.  c.  83. 


Title  or  Short  Title. 


18&19Vict.  c.  32. 


26  &  26  Vict.  c.  89. 


32  &  33  Vict.  c.  19. 


60  &  51  Vict.  c.  43. 


An  Act  to  confirm  the  Awards 
of  Assessionable  Manors 
Commissioners,  and  for 
other  purposes  relating  to 
the  Duchies  of  Cornwall 
and  Lancaster. 

An  Act  to  amend  and  extend 
the  jurisdiction  of  the 
Stannaries  Court. 

The  Companies  Act,  1862. 


The  Stannaries  Act,  1869. 


The  Stannaries  Act,  1887. 


Extent  of  Repeal. 


Sections  seven  to 
eleven,  and  section 
thirteen. 


The  whole  Act,  ex- 
cept sections  one 
and  thirty-one. 

Section  eighty- three, 
from  **  and  the 
vice -warden"  to 
end  of  section,  sec- 
tions one  hundred 
and  eight  and  one 
hundred  and  six- 
teen, section  one 
hundred  and 
twenty-four  from 
"Provided"  to  the 
end  of  the  section, 
and  section  one 
hundred  and 
seventy-two. 

Sections  twenty- 
seven  to  thirty- 
three,  and  thirty- 
eight  to  forty-four. 

Sections  eight, 
twenty-eight, 
thirty,  tSiirty-two, 
and  thirty-tiiree. 


PBEFEEENTIAL  PAYMENTS  IN  BANKRUPTCY  AMENDMENT 

ACT,  1897  (2). 

60  &  61  Vicrr.  cap.  19. 

An  Act  to  amend  the  Law  regarding  PrefereTitiul  Payments  in  tlie  case  of 

Companies,  [Idth  July^  1897.] 

• 

Be  it  enacted  by  the  Queen's  most  Excellent  Majesty,  by  and  with  the 
advice  and  consent  of  the  Lords  Spiritual  and  Temporal,  and  Commons, 
in  this  present  Parliament  assembled,  and  by  the  authority  of  the  same, 
as  follows : 

1.  This  Act  may  be  cited  as  the  Preferential  Payments  in  Bankruptcy  ghort  titls. 
Amendment  Act,  1897. 


iSt)  See  anUy  pp.  999,  1000. 
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Appendix  VI. 

Priority  of 
certain  debts. 
25  k  26  Vict, 
c.  89. 

51  &  52  Vict, 
c  62. 


Payment  of 
debts  out  of 
assets  in  certain 


Application  to 

Ireland. 

62  k  53  Vict. 

c.  60. 

51  &  52  Vict. 

c.  62. 

Extent  of 
Aot. 


2.  In  the  winding  up  of  any  company  under  the  Companies  Act,  1862, 
and  the  Acts  amending  the  same,  the  debts  mentioned  in  section  one  of' 
the  Preferential  Payments  in  Bankruptcy  Act,  1888  (r),  shall,  so  far  as 
the  assets  of  the  company  available  for  payment  of  general  creditors  may 
be  insufficient  to  meet  them,  have  priority  over  the  claims  of  holders  of 
debentures  or  debenture  stock  under  any  floating  charge  created  by  such 
company,  and  shall  be  paid  accordingly  out  of  any  property  comprised  in 
or  subject  to  such  charge. 

3.  In  case  a  receiver  is  appointed  on  behalf  of  the  holders  of  any 
debentures  or  debenture  stock  of  a  company  secured  by  a  floating  charge, 
or  in  case  possession  is  taken  by  or  on  behalf  of  such  debenture  holders 
of  any  property  comprised  in  or  subject  to  such  charge,  then  and  in 
either  of  such  cases,  if  the  company  is  not  at  the  time  in  course  of  being 
woimd  up,  the  debts  mentioned  in  section  one  of  the  said  Preferential 
Payments  Act  shall  be  paid  forthwith  out  of  any  assets  coming  to  the 
hands  o{  the  receiver,  or  other  person  taking  possession  as  aforesaid,  in 
priority  to  any  claim  for  principal  or  interest  in  respect  of  such  debentures 
or  debenture  stock.  And  the  periods  of  time  mentioned  in  the  said  Act 
shall  be  reckoned  from  the  date  of  the  appointment  of  the  receiver  or 
possession  being  taken  as  aforesaid,  as  the  case  may  be.  But  any 
pa3rments  made  imder  this  section  shall  be  recouped  as  far  as  may  be  out 
of  the  assets  of  the  company  available  for  pa3rment  of  general  creditors. 

4.  In  the  application  to  Ireland  of  this  Act  the  Preferential  Payments 
in  Bankruptcy  (Ireland)  Act,  1889,  shall  be  substituted  for  the  Pre- 
fer^itial  Payments  in  Bankruptcy  Act,  1888,  and  in  particular  section 
four  of  the  said  Act  of  1889  shall  be  substituted  for  section  one  of  the  said 
Act  of  1888. 

o.  This  Act  shall  not  extend  to  Scotland. 


Court 

empowered  to 
grant  relief 
for  non-com- 
pliance with 
SO  k  31  Vict, 
c  181,  §  25. 


THE  COMPANIES  ACT,   1898. 

61  &  62  Vict.  cap.  26. 

An  Act  to  amend  the  Companies  Act,  1867  («). 

I2nd  August,  1898.] 

Be  it  enacted  by  the  Queen's  most  Excellent  Majesty,  by  and  with  the 
advice  and  consent  of  the  Lords  Spiritual  and  Temporal,  and  Commons, 
in  this  present  Parliament  assembled,  and  by  the  authority  of  the  same, 
as  follows : 

1. — (1.)  Whenever,  before  or  after  the  commencement  of  this  Aot,  any 
shares  in  the  capital  of  any  company  under  the  Companies  Acts,  1862  and 
1890,  credited  as  fully  or  partly  paid  up  shall  have  been  or  may  be  issued 
for  a  consideration  other  than  cash,  and  at  or  before  the  issue  of  such 
shares  no  contract  or  no  sufficient  contract  is  filed  with  the  Begistrar  ol 
Joint  Stock  Companies,  in  compliance  with  section  twenty-five  of  the 


(r)  Seean^,  pp.  998,  999,  and  1368. 

(ji)  See  ante,  pp.  572  and  1096.  An 
order  may  still  be  made  under  thb  Act, 
notwithstanding  the  repeal  of  §  25  of 


the  Companies  Act,  1867,  by  the  Com- 
panies Act,  1900.  See  BumeyU  New 
Oro88  Brewery  Co.,  Ld,  [1901],  1  Oh. 
637. 
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Companies  Act,  1867,  the  company  or  any  person  interested  in  such  shares   Appbndix  VI. 

or  any  of  them  may  apply  to  the  Court  for  relief,  and  the  Court,  if  satisfied 

that  the  omission  to  file  a  contract  or  sufficient  contract  was  accidental  or 

due  to  inadvertence,  or  that  for  any  reason  it  is  just  and  equitable  to  grant 

relief,  may  make  an  order  for  the  filing  with  the  registrar  of  a  sufficient 

contract  in  writing,  and  directing  that  on  such  contract  being  filed  within  a 

specified  period  it  shall,  in  relation  to  such  shares,  operate  as  if  it  had  been 

duly  filed  with  the  registrar  aforesaid  before  the  issue  of  such  shares. 

(2.)  Any  such  application  may  be  made  in  the  manner  in  which  an 
application  to  rectify  the  register  of  members  may  be  made  under  section 
thirty-five  of  the  Companies  Act,  1862,  and  either  before  or  after  an  order  25  k  26  Vict, 
has  been  made  or  an  effective  resolution  has  been  passed  for  the  winding  ^'  ^^» 
up  of  such  company,  and  either  before  or  after  the  commencement  of  any 
proceedings  for  enforcing  the  liability  on  such  shares  consequent  on  the 
omission  aforesaid,  and  any  such  application  shall,  if  not  made  by  the 
company,  be  served  on  the  company. 

(3.)  Any  such  order  may  be  made  on  such  terms  and  conditions  as  the 
Court  may  think  fit,  and  the  Court  may  make  such  order  as  to  costs  as  it 
deems  proper,  and  may  direct  that  an  office  copy  of  the  order  shall  be 
filed  with  the  registrar  aforesaid,  and  the  order  shall  in  all  respects  have 
full  effect. 

(4.)  Where  the  Court  in  any  such  case  is  satisfied  that  the  filing  of  the 
requisite  contract  would  cause  delay  or  inconvenience,  or  is  impracti- 
cable, it  may^  in  lieu  thereof,  direct  the  filing  of  a  memorandum  in  writing, 
in  a  form  approved  by  the  Court,  specifying  the  consideration  for  which 
the  shares  were  issued,  and  may  direct  that  on  such  memorandum  being 
filed  within  a  specified  period  it  shall  in  relation  to  such  shares  operate  as 
if  it  were  a  sufficient  contract  in  writing  within  the  meaning  of  section 
twenty-five  of  the  Companies  Act,  1867,  and  had  been  duly  filed  with  the 
registrar  aforesaid  before  the  issue  of  such  shares.  The  memorandimi 
shall  before  the  filing  thereof  be  stamped  with  the  same  amount  of  ad 
valorem  stamp  duty  as  would  be  chargeable  upon  the  reqmsite  contract 
unless  the  contract  has  been  produced  to  the  registrar  duly  stamped,  or 
unless  the  registrar  is  otherwise  satisfied  that  the  contract  was  duly 
stamped. 

2.  The  jurisdiction  by  the  Act  given  to  the  Court  is  not  by  implication  Jarisdiction 
to  curtail  or  derogate  from  its  jurisdiction  to  grant  relief  in  any  such  case  cumulative, 
under  section  thirty -five  of  the  Companies  Act,  1862,  or  otherwise. 

3.  This  Act  may  be  cited  as  the  Companies  Act,  1898,  and  shall  be  read  Short  title  and 
with  the  Companies  Acts,  1862  to  1893.  conHtruction. 


THE  COMPANIES  ACT,   1900. 
63  &  64  Vict.  cap.  48. 


An  Act  to  amend  the  Companies  Acts. 

l^th  AuguH,  1900.] 

Be  it  enacted  by  the  Queen's  most  Excellent  Majesty,  by  and  with  the 
advice  and  consent  of  the  Loi*ds  Spiritual  and  Temporal,  and  Commons, 
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Appindix  VI.    in  this  present  Parliament  assembled,  and  by  the  authority  of  the  same, 
as  follows : 


ConoloBiveness 
of  certificate  of 
incorporation. 


Bestrictions  on 
appointment  or 
advertisement 
of  director. 


Incorporation  and  Objects, 

1. — (1.)  A  certificate  of  incorporation  given  by  the  registrar  in  respect 
of  any  association  shall  be  conclusive  evidence  that  all  the  requisitionB  of 
the  Companies  Acts  in  respect  of  registration  and  of  matters  precedent 
and  incidental  thereto  have  been  complied  with,  and  that  the  association 
is  a  company  authorised  to  be  registered  and  duly  registered  under  the 
Companies  Acts  (J). 

(2.)  A  statutory  declaration  by  a  solicitor  of  the  High  Court  engaged 
in  the  formation  of  the  company  or  by  a  person  named  in  the  articles  of 
association  as  a  director  or  secretary  of  the  company  of  compliance  with 
all  or  any  of  the  said  requisitions  shall  be  produced  to  the  registrar,  and 
the  registrar  may  accept  this  declaration  as  sufficient  evidence  of  such 
compliance  (u). 

(3.)  The  incorporation  of  a  company  shall  take  effect  from  the  date  of 
incorporation  mentioned  in  the  certificate  of  incorporation. 

(4.)  This  section  applies  to  all  certificates  of  incorporation,  whether 
given  before  or  after  the  passing  of  this  Act. 

Appointment  and  Qualification  of  Director  (ac). 

2. — (1.)  A  person  shall  not  be  capable  of  being  appointed  director  {y)  of 
a  company  by  the  articles  of  association,  and  shall  not  be  named  as  a 
director  or  proposed  director  of  a  company  in  any  prospectus  {y)  issued  by 
or  on  behalf  of  the  company,  unless,  before  the  registration  of  the  articles 
or  the  publication  of  the  prospectus  as  the  case  may  be,  he  has  by  himself 
or  by  his  agent  authorised  in  writing — 

(i.)  signed  and  filed  with  the  registrar  a  consent  in  writing  to  act  as 

such  director  (z) ;  and 
(ii.)  either  signed  the  memorandum  of  association  for  a  number  of 
shares  not  less  than  his  qualification  (if  any),  or  signed  and  filed 
with  the  registrar  a  contract  in  writing  to  take  from  the  company 
and  pay  for  his  qualification  shares  (if  any). 
(2.)  On  the  application  for  registration  of  the  memorandum  and  articles 
of  association  of  a  company,  the  applicant  shall  deliver  to  the  registrar  a 
list  of  the  persons  who  have  consented  to  be  directors  of  the  company  (a), 
and  if  this  list  contains  the  name  of  any  person  who  has  not  so  consented, 
the  applicant  shall  be  liable  to  a  fine  not  exceeding  fifty  pounds  (6). 
(3.)  Provided  that  this  section  shall  not  apply  to  a  company  registered 


(t)  See  anle^  p.  151,  and  compare 
Comp.  Act,  1862,  §§  18  and  192. 

(m)  For  form  of  declaration,  see  order 
of  the  Board  of  Trade,  28th  December, 
1900,  form  No.  41,  printed  infra.  See, 
too,  §  28. 

(ar)  See  anle^  pp.  466,  467,  and  1088. 

{y)  See  tho  definition  in  §  30. 

(z)  See  Form  No.  42  to  order  of 
Board  of  Trade,  28th  Deccmlwr,  IPOO. 


If  the  company  does  not  issue  an  innta- 
tion  to  the  public  for  shares,  see  for 
form  of  application,  ib.  Form  No.  50. 

(a)  Ib.  Form  No.  43.  If  there  is  no 
such  list,  see  Form  No.  51  to  the  order 
of  tho  Board  of  Trade,  dated  15th 
August,  1901.     See,  too,  §  28. 

(6)  As  to  recovery  of  penalties,  see 
Comp.  Act,  1862,  §65. 
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before  the  oommencement  of  this  Act  (c),  or  to  a  company  which  does  not    Appffdix  VI. 
issue  any  invitation  to  the  public  to  subscribe  for  its  shares,  or  to  a  pro- 
spectus  (d)  issued  by  or  on  behalf  of  a  company  after  the  expiration  of 
one  year  from  the  date  at  which  the  company  is  entitled  to  commence 
business  («). 

3. — (1.)  Without  prejudice  to  the  restrictions  imposed  by  the  last  fore-  Qualification  of 
going  section,  it  shall  be  the  duty  of  every  director  (d)  who  is  by  the  director, 
regulations  of  the  company  required  to  hold  a  specified  share  qualification, 
and  who  is  not  already  qualified,  to  obtain  his  qualification  within  two 
months  after  his  appointment,  or  such  shorter  time  as  may  be  fixed  by 
the  regulations  of  the  company  (/). 

(2.)  The  office  of  director  of  a  company  shall  be  vacated,  if  the  director 
does  not  within  two  months  from  the  date  of  his  appointment,  or  within 
such  shorter  time  as  may  be  fixed  by  the  regulations  of  the  company, 
obtain  his  qualification,  or  if  after  the  expiration  of  such  period  or  shorter 
time  he  ceases  at  any  time  to  hold  his  qualification :  and  a  person  vacating 
office  under  this  section  shall  be  incapable  of  being  re-appointed  director 
of  the  company  ujitil  he  has  obtained  his  qualification. 

(3.)  If  after  the  expiration  of  the  said  period  or  shorter  time  any 
unqualified  person  acts  as  director  of  a  company,  he  shall  be  liable  to  pay 
to  the  company  the  sum  of  five  pounds  for  every  day  during  which  he  so 
acts  {g). 

Allotment  (h), 

4. — (1.)  No  allotment  shall  be  made  of  any  share  capital  of  a  company  Restriction  an  to 
offered  to  the  public  for  subscription,  unless  the  following  conditions  have  allotment, 
been  complied  with,  namely, — 

(a.)  the  amount  (if  any)  fixed  by  the  memorandum  or  at-ticles  of 
association  and  named  in  the  prospectus  as  the  minimum  sub- 
scription upon  which  the  directors  may  proceed  to  allotment;    or 
(b.)  if  no  amount  is  so  fixed  and  named,  then  the  whole  amount  of 
the  share  capital  so  offered  for  subscription, 
has  been  subscribed,  and  the  sum  payable  on  application  for  the  amount 
80  fixed  and  named,  or  for  the  whole  amount  offered  for  subscription,  has 
been  paid  to  and  received  by  the  company. 

(2.)  The  amount  so  fixed  and  named  and  the  whole  amount  aforesaid 
shall  be  reckoned  exclusively  of  any  amount  payable  otherwise  than  in 
cash,  and  is  in  this  Act  referred  to  as  the  minimum  subscription. 

(3.)  The  amount  payable  on  application  on  each  share  shall  not  be  less 
than  five  per  cent,  of  the  nominal  amovmt  of  the  share. 

(4.)  If  the  conditions  aforesaid  have  not  been  complied  with  on  the 
expiration  of  forty  days  after  the  first  issue  of  the  prospectus,  all  money 
received  from  applicants  for  shares  shall  be  forthwith  repaid  to  the 
applicants  without  interest,  and,  if  any  such  money  is  not  so  repaid 
within  forty-eight  days  after  the  issue  of  the  prospectus,  the  directors  (d)  of 
the  company  shall  be  jointly  and  severally  liable  to  repay  that  money 
with  interest  at  the  rate  of  five  per  centum  per  annum  from  the 
expiration  of  the  forty-eight  days:  Provided  that  a  director  shall  not 

(c)  /.«.,  1st  January,  1901.  See  §  35.  (/)  See  ante^  pp.  467  and  1088. 

{d)  See  the  definition  in  §  30.  {g)  See  p.  1400,  note  (6). 

{e)  See  §  6.  (h)  See  ante,  \qi.  89-43. 
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Appendix  VI. 


Effect  of 
irregular  allot- 
ment. 


Restrictions 
on  commence- 
ment of 
business. 


be  liable  if  be  proves  that  the  loss  of  the  mosey  was  not  due  to  anj 
misconduct  or  negligence  on  his  part. 

(5.)  Any  condition  requiring  or  binding  any  applicant  for  shares  to 
waive  compliance  with  any  requirement  of  this  section  shall  be  void  (t'). 

(6.)  This  section,  except  sub-section  (3)  thereof,  shall  not  apply  to  any 
allotment  of  shares  subsequent  to  the  first  allotment  of  shares  offered  to 
the  public  for  subscription. 

5. — (1.)  An  allotment  made  by  a  company  to  an  applicant  in  contra- 
vention of  the  foregoing  provisions  of  this  Act  shall  be  voidable  at  the 
instance  of  the  applicant  within  one  month  after  the  holding  of  the 
statutory  meeting  of  the  company  (j)  and  not  later,  and  shall  be  so  void- 
able notwithstanding  that  the  company  is  in  course  of  being  wound  up. 

(2.)  If  any  director  (k)  of  a  company  knowingly  contravenes  or  permits 
or  authorises  the  contravention  of  any  of  the  foregoing  provisions  of  this 
Act  with  respect  to  allotment  he  shall  be  liable  to  compensate  the 
company  and  the  allottee  respectively  for  any  loss,  damages,  or  costs 
which  the  company  or  the  allottee  may  have  sustained  or  incurred 
thereby:  Provided  that  proceedings  to  recover  such  loss,  damages,  or 
costs  shall  not  be  commenced  after  the  expiration  of  two  years  from  the 
date  of  the  allotment. 

6. — (1.)  A  company  shall  not  commence  any  business  or  exercise  any 
bori'owing  powers  (/)  unless — 

(a.)  shares  held  subject  to  the  payment  of  the  whole  amount  thereof 
in  cash  have  been  allotted  to  an  amount  not  less  in  the  whole 
than  the  minimum  subscription  (m) ;  and 
(b.)  eveiy  director  (A;)  of  the  company  has  paid  to  the  company  on 
each  of  the  shares  taken  or  contracted  to  be  taken  by  him  (n), 
and  for  which  he  is  liable  to  pay  in  cash,  a  proportion  equal  to 
the  proportion  payable  on  application  and  allotment  on  the 
shares  offered  for  public  subscription  (o) ;  and 
(c.)  there  has  been  filed  with  the  registrar  a  statutory  declaration  by 
the  secretary  or  one  of  the  directors,  in  the  prescribed  form  (p), 
that  the  aforesaid  conditions  have  been  complied  with. 
(2.)  The  registrar  shall,   on  the  filing  of  this  statutory  declaration, 
certify  that  the  company  is  entitled  to  commence  business,  and  that 
certificate  shall  be  conclusive  evidence  that  the  company  is  so  entitled. 

(3.)  Any  contract  made  by  a  company  before  the  date  at  which  it  is 
entitled  to  commence  business  shall  be  provisional  only,  and  shall  not  be 
binding  on  the  company  until  that  date,  and  on  that  date  it  shall  become 
binding. 

(4.)  Nothing  in  this  section  shall  prevent  the  simultaneous  offer  for 
subscription  of  any  shares  and  debentui*es  or  the  receipt  of  any 
application. 


(t)  See  ante,  p.  124,  and  compare 
§  10  (5). 

(J)  See  §  12.  Section  12  only 
applies  to  companies  limited  by  shares. 
See  aiite,  pp.  41,  42. 

(k)  See  the  definition  in  §  30. 

(I)  As  to  this  section,  see  ante,  pp. 
209,   230,  231 ;  and  as  to  calls,  ante, 


p.  577. 

(m)  See  ajUe,  §  4  (2). 

(n)  Seean^,  §2(l)(ii.). 

(o)  See  Alexander  v.  AtUomaUc 
Telephone  Co,  [1900],  2Ch.  66. 

{p)  See  Form  No.  44  to  order  of 
Board  of  Trade,  28th  December,  1900» 
and  see  §  28. 
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(d.)  If   any  company    oommenoes    business    or    exercises  borrowing   Appkrdix  VL 
powers  in  contrayention  of  this  section,'  every  person  who  is  responsible 
for  the  contravention  shall,  without  prejudice  to  any  other  liability,  be 
liable  to  a  tine  not  exceeding  fifty  pounds  for  every  day  during  which  the 
contravention  continues  (q). 

(6.)  Nothing  in  this  section  shall  apply  to  a  company  registered  before 
the  commencement  of  this  Act  (r). 

(7.)  This  section  shall  not  apply  to  any  company  where  there  is  no 
invitation  to  the  public  to  subscribe  for  its  shares. 

7. — (1.)  Whenever  a  company  limited  by  shares  makes  any  allotment  Return  aR  to 
of  its  shares,  the  company  shall  within  one  month  thereafter  file  with  the  aUotmentB. 
registrar — 

(a.)  a  fetum  of  the  allotments  («),  stating  the  number  and  nominal 
amount  of  the  shares  comprised  in  the  allotment,  the  names, 
addresses,  and  descriptions  of  the  allottees,  and  the  amount  (if 
any)  paid  or  due  and  payable  on  each  share ;  and 
(b.)  in  the  case  of  shares  allotted  in  whole  or  in  part  for  a  considera- 
tion other  than  cash,  a  contract  in  writing  constituting  the  title 
of  the  allottee  to  such  allotment,  together  with  any  contract  of 
sale,  or  for  services  or  other  consideiution  in  respect  of  which 
such  allotment  was  made,  such  contracts  being  duly  stamped, 
and  a  return  stating  the  number  and  nominal  amount  of  shares 
BO  allotted,  the  extent  to  which  they  are  to  be  treated  as  paid  up, 
and  the  consideration  for  which  they  have  been  allotted  (t). 
(2.)  If  default  is  made  in  complying  with  the  requirements  of  this 
section,  every  director  (u),  manager,   secretary,   or  other  officer  of  the 
company,  who  is  knowingly  a  party  to  the  default,  shall  be  liable  to  a  fine 
not  exceeding  fifty  pounds  for  every  day  during  which  the  default  continues. 

8. — (1 .)  Upon  any  offer  of  shares  to  the  public  for  subscription,  it  shall  be  Coinmiasionii, 
lawful  for  a  company  to  pay  a  commission  to  any  person  in  consideration  of  <)iscoaiit8, 
his  subscribing  or  agreeing  to  subscribe,  whether  absolutely  or  condition-  ^'  ^^'* 
ally,  for  any  shares  in  the  company,  or  procuiing  or  agreeing  to  procure 
subscriptions,  whether  absolute  or  conditional,  forany  shares  in  the  company, 
if  the  payment  of  the  commission  and  the  amowit  or  rate  per  cent,  of  the 
commission  paid  or  agreed  to  be  paid  are  respectively  authorised  by  the 
articles  of  association  and  disclosed  in  the  prospectus  (y) ,  and  the  commission 
paid  or  agreed  to  be  paid  does  not  exceed  the  amoimt  or  rate  so  authorised. 
(2.)  Save  as  aforesaid  no  company  shall  apply  any  of  its  shares  or 
capital  money  either  directly  or  indirectly  in  payment  of  any  commission, 
discount,  or  allowance,  to  any  person  in  consideration  of  his  subscribing 
or  agreeing  to  subscribe,  whether  absolutely  or  conditionally,  for  any 


{q)  As  to  recovery  of  penalties,  see 
Comp.  Act,  1862,  §  65. 

(r)  Ist  January,  1901,  see  §  35. 

(«}  See  Fonu  No.  45  to  ortler  of 
Board  of  Trade,  28th  December,  1900, 
and  §  28. 

{t)  Compare  the  provisions  of  the 
repealed  §  25  of  the  Comp.  Act,  1867. 
See,  too,  §§  10  (1)  (e),  12  (2)  (a),  and 
19  (])(c)  of  the  Act  of  1900. 


(u)  See  the  definition  in  §  30,  and  as 
to  the  recovery  of  penalties,  Comp. 
Act,  1862,  §65. 

{x)  See  ante,  pp.  43,  44.  This  sec- 
tion does  not  authorise  the  issue  of 
shares  at  a  discount  under  colour  of  a 
commission,  see  KetUinge  v.  Paringa 
Cantolidated  Mines,  W.  N.  1902,  p.  15. 

{y)  See  the  definition  in  §  30. 
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Apprndix  VI.  shares  of  the  company,  or  procuring  or  agreeing  to  procure  subscriptions, 
—  ^]je^i^gj,  absolute  or  conditional,  for  any  shares  in  the  company,  whether 
the  shai'es  or  money  be  so  applied  by  being  added  to  the  purchase  money 
of  any  property  acquired  by  the  company  or  to  the  contract  price  of  any 
work  to  be  executed  for  the  company,  or  the  money  be  paid  out  of 
the  nominal  purchase  money  or  contract  price,  or  otherwise. 

(3.)  But  nothing  in  this  section  shall  affect  the  power  of  any  company  to 
pay  such  brokerage  as  it  has  heretofore  been  lawful  for  a  company  to  pay. 

Prospectus  (z). 

Piling  of  9. — (1.)  Every  prospectus  (a)  issued  by  or  on  behalf  of  a  company  or  in 

prospecfcus.  relation  to  any  intended  company  shall  be  dated,  and  that  date  shall,  unless 

the  contrary  be  proved,  be  taken  as  the  date  of  publication  of  the  prospectus. 
(2.)  A  copy  of  every  such  prospectus  shall  be  signed  by  every  person 
who  is  named  therein  as  a  director  (6)  or  proposed  director  of  tiie 
company,  or  by  his  agent  authorised  in  writing,  and  shall  be  filed 
with  the  registrar  on  or  before  the  date  of  its  publication. 

(3.)  The  registrar  shall  not  register  any  prospectus  unless  it  is  so  dated 

and  signed.    No  prospectus  shall  be  issued  until  so  filed  for  registration, 

and  every  prospectus  shall  state  on  the  face  of  it  that  it  has  been  so  filed. 

Specific  require-       ^O. — (1.)  Every  prospectus  (c)  issued  by  or  on  behalf  of  a  company,  or 

mentf)  as  to  by  or  on  behalf  of  any  person  who  is  or  has  been  engaged  or  interested  in 

Particulars  of      ^j^^  formation  of  the  company,  must  state— 

prospec  us.  ^^  j  ^^  contents  of  the  memorandum  of  association,  with  the  names, 

descriptions,  and  addi-esses  of  the  signatories,  and  the  number  of 
shares  subscribed  for  by  them  respectively ;  and  the  number  of 
founders  or  management  shares,  if  any,  and  the  nature  and 
extent  of  the  interest  of  the  holders  in  the  property  and  profits 
of  the  company ;  and 
(b.)  the  number  of  shares,  if  any,  fixed  by  the  articles  of  association 
as  the  qualification  of  a  director,  and  any  provision  in  the 
articles  of  association  as  to  the  remuneration  of  the  directors ;  and 
(c.)  the   names,   descriptions,  and  addresses  of  the  directors  ((i)  or 

proposed  directors ;  and 
(d.)  the  minimum  subscription  (e)  on  which  the  directors  may  proceed 
to  allotment,  and  the  amoimt  payable  on  application  and  allot- 
ment on  each  share ;  and  in  the  case  of  a  second  or  subsequent 
offer  of  shares,  the  amount  offered  for  subscription  on  each 
previous  allotment,  and  the  amount  actually  allotted ;  and  the 
amount,  if  any,  paid  on  such  shares ;  and 
(e.)  the  nimiber  and  amount  of  shares  and  debentures  (d)  issued,  or 
agreed  to  be  issued,  as  fully  or  partly  paid  up  otiierwise  than 
in  cash,  and  in  the  latter  case  the  extent  to  which  they  are 
so  paid  up,  and  in  either  case  the  consideration  for  which  such 
shares  or  debentures  have  been  issued  or  are  proposed  or 
intended  to  be  issued ;  and 

{z)  As  to  proHpectnscs  and  the  pro-  also  §  2. 

visions  of  this  Act  relating  thereto,  see  (c)  See  the  definition  in  §  30.     See, 

ante,  pp.  44  et  seq.,  and  124  et  aeq.  too,  ante,  pp.  46  et  seq, 

(a)  See  the  definition  in  §  30.  (d)  See  the  definition  in  §  30. 

(6)  See  the  definition  in  §  30.    See  {e)  See  §  4  (2). 
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(f.)  the  names  and  addresses  of  the  yendor8(/)  of  any  property  Appendix  VI. 
purchased  or  acquired  by  the  company,  or  proposed  so  to  be 
purchased  or  acquired,  which  is  to  be  paid  for  wholly  or  partly 
out  of  the  proceeds  of  the  issue  offered  for  subscription  by  the 
prospectus,  or  the  purchase  or  acquisition  of  which  has  not  been 
completed  at  the  date  of  publication  of  the  prospectus,  and  the 
amount  payable  in  cash,  shares,  or  debentures,  to  the  vendor, 
and  where  there  is  more  than  one  separate  vendor,  or  the 
company  is  a  sub-purchaser,  the  amount  so  payable  to  each 
vendor;  and 

(g.)  the  amount  (if  any)  paid  or  payable  as  purchaae  money  in  cash, 
shares,  or  debentures  ((/)  of  any  such  property  as  aforesaid, 
specifying  the  amount  payable  for  good- will ;  and 

(h.)  the  amount  (if  any)  paid  or  payable  as  commission  for  subscribing 
or  agreeing  to  subscribe,  or  procuring  or  agreeing  to  procure 
subscriptions,  for  any  shares  in  the  company,  or  the  rate  of  any 
such  commission  {h) ;  and 

(i.)  the  amount  or  estimated  amount  of  preliminary  expenses ;  and 

(j.)  the  amount  paid  or  intended  to  be  paid  to  any  promoter  (i)  and 
the  consideration  for  any  such  payment ;  and 

(k.)  the  dates  of  and  parties  to  every  material  contract,  and  a  reason- 
able time  and  place  at  which  any  material  contract  or  a  copy 
thereof  may  be  inspected :  Provided  that  this  requirement  shall 
not  apply  to  a  contract  entered  into  in  the  ordinary  course  of  the 
business  carried  on  or  intended  to  be  carried  on  by  the  company, 
or  to  any  contract  entered  into  more  than  three  years  before  the 
date  of  publication  of  the  prospectus  (j) ;  and 

(1.)  the  names  and  addresses  of  the  auditors  (if  any)  (k)  of  the 
company;  and 

(m.)  full  particulars  of  the  nature  and  extent  of  the  interest  (if  any) 
of  eveiy  director  (/)  in  the  promotion  of  or  in  the  property  pro- 
posed to  be  acquired  by  the  company,  with  a  statement  of  all 
sums  paid  or  agreed  to  be  paid  to  him  in  cash  or  shares  by  an}' 
person  either  to  qualify  him  as  a  director  or  otherwise  for  ser- 
vices rendered  by  him  in  connection  with   the  formation   of 
the  company  (?). 
(2.)  For  the  purposes  of  this  section  every  person  shall  be  deemed  to  be 
a  vendor  who  has  entered  into  any  contract,  absolute  or  conditional,  for 
the  sale  or  purchase,  or  for  any  option  of  purchase,  of  any  property  to  be 
acquired  by  the  company,  in  any  case  where — 

(a.)  the  purchase  money  is  not  fully  paid  at  the  date  of  publication  of 
the  prospectus ;  or 

(b.)  the  purchase  money  is  to  be  paid  or  satisfied  wholly  or  in  part  out 
of  the  proceeds  of  the  issue  offered  for  subscription  by  the 
prospectus;  or 

(/)  See  fluh-sectii.  (2)  and  (3).  contracts  referred  to,  see  Com  p.  Act, 

(^)  See  the  definition  in  §  30.  1900,  §  11.     As  to  the  date  of  publica- 

(A)  See  §  8.  tion,  see  ib.  §  9  (1). 

(0  As  to  promoters,  see  arUe,  p.  481.  {k)  See  §  21. 

(y)  Compare  §  88  of  the  Comp.  Act,  (/)  Sec  as  to  directors'  liability  for 

1867,  now  repealed,  and  see  as  to  that  secret  profits,  ante,  pp.  509  et  seq, 
section,  an/«,  pp.  128-130.  As  to  varying 
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Appendix  VI.  (c.)  the  contract  depends  for  its  validity  or  fulfilment  on  the  resalt  of 

■  such  issue  (m). 

(3.)  Where  any  of  the  property  to  be  acquired  by  the  company  is  to  be 
taken  on  lease,  this  section  shall  apply  as  if  the  expression  ''vendor" 
included  the  lessor,  and  the  expression  **  purchase  money''  included  the 
consideration  for  the  lease,  and  the  expression  *'  sub-purchaser  "  included 
a  sub-lessee. 

(4.)  This  section  shall  not  apply  to  a  circular  or  notice  inviting  existing 
members  or  debenture  holders  (n)  of  a  company  to  subscribe  for  further 
shares  or  debentures,  but,  subject  as  aforesaid,  this  section  shall  apply  to 
any  prospectus  (n)  whether  issued  on  or  with  reference  to  the  formation 
of  a  company  or  subsequently :  Provided  that — 

(a.)  the  requirements  as  to  the  memorandum  of  association,  and  the 

qualification,  remuneration,  and  interest  of  directors,  the  names, 

descriptions,  and  addresses  of  directors  or  proposed  directors,  and 

the  amount  or  estimated  amount  of  preliminary  expenses,  shaU 

not  apply  in  the  case  of  a  prospectus  published  more  than  one 

year  after  the  date  at  which  the  company  is  entitled  to  commence 

business  (o) ;  and 

(b.)  in  the  case  of  a  prospectus  published  more  than  one  year  after  the 

date  at  which  the  company  is  entitled  to  commence  business  (o), 

the  obligation  to  disclose  all  material  contracts  shall  be  limited 

to  a  period  of  two  years  immediately  preceding  the  publication  of 

the  prospectus  (p). 

(5.)  Any  condition  requiring  or  binding  any  applicant  for  shares  or 

debentures  to  waive  compliance  with  any  requirement  of  this  section,  or 

purporting  to  affect  him  with  notice  of  any  contract,  document,  or  matter 

not  specifically  referred  to  in  the  prospectus,  shall  bo  void  (7). 

(6.)  Where  any  such  prospectus  as  is  mentioned  in  this  section  is  pub- 
b'shed  as  a  newspaper  advertisement,  it  shall  not  be  necessary  to  specify 
the  contents  of  the  memorandum  of  association  or  the  signatories  thereto, 
and  the  number  of  shares  subscribed  for  by  them. 

(7.)  In  the  event  of  non-compliance  with  any  of  the  requirements  of  this 
section,  a  director  (n)  or  other  person  responsible  for  the  prospectus  shall 
not  incur  any  liability  (r)  by  reason  of  the  non-compliance,  if  he  proves 
that — 

(a.)  as  regards  any  matter  not  disclosed,  he  was  not  cognisant  thereof ; 

or 
(b.)  the  non-compliance  arose  from  an  honest  mistake  of  fact  on  his 
part. 
Provided  that  in  the  event  of  non-compliance  with  the  requirements 
contained  in  paragraph  (m)  of  sub-section  (1)  of  this  section  no  director 
or  other  person  shall  incur  any  liability  in  respect  of  such  non-com- 
pliance unless  it  is  proved  that  he  had  knowledge  of  the  matters  not 
disclosed. 

(8.)  Nothing  in  this    section    shall  limit   or  diminish  any  liability 

(wi)  See  §  6  (3).  p.  124.     Compare  §  4  (5). 
(n)  See  the  definition  in  §  30.  (r)  As  to  liability  fornon  •compliance 

(0)  See  §  6.  with  the  requirements  of  the  section, 

{p)  As  to  this  date,  see  §  9  (1).  see  ant^.^   pp.   124    et   seq.     Compare 

{q)  As   to  such    clauses,  see    ante^  Directors  Liability  Act,  1890,  §  3  (1). 
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which  any  person  may  incur  under  the  general  law  apart  from  this    Appendix  VI. 

section  (s), 

11.  A  company  shall  not  prior  to  the  statutory  meeting  {t)  vary  the  Restriction  on 

terms  of  a  contract  referred  to  in  the  prospectus,  except  subject  to  the  alteration  of 
,«.,,..  ,.  terms  men- 

approval  of  the  statutory  meetmg.  ^j^^^  .„  p^^ 

spectos. 
Statutory  Meeting, 

12. — (1.)  Every  company  limited  by  shares  (m)  and  registered  after  the  First  statu toiy 
commencement  of  this  Act  (r)  shall,  within  a  period  of  not  less  than  one  meeting  of 
month  nor  more  than  three  months  from  the  date  at  which  the  company  °°™P*"y' 
is  entitled  to  commence  business  (;/),   hold   a  general  meeting  of  the 
members  of  the  company,  which  shall  be  called  the  statutory  meeting. 

(2.)  The  directors  (z)  shall,  at  least  seven  days  before  the  day  on  which 
the  meeting  is  held,  forward  to  every  member  of  the  company  a  report  (a) 
certified  by  not  less  than  two  directors  of  the  company,  or,  where  there  are 
less  than  two  directors,  by  the  sole  director  and  manager,  stating — 

(a.)  the  total  number  of  shares  allotted,  distinguishing  shares  allotted 
as  fully  or  partly  paid  up  otherwise  than  in  cash,  and  stating  in 
the  case  of  shares  partly  paid  up  the  extent  to  which  they  are 
so  paid  up,  and  in  either  case  the  consideration  for  which  they 
have  been  allotted ; 
(b.)  the  total  amount  of  cash  received  by  the  company  in  respect  of 

such  shares,  distinguished  as  aforesaid ; 
(c.)  an  abstract  of  the  receipts  and  payments  of  the  company  on  capital 
account  to  the  date  of  the  report,  and  an  account  or  estimate  of 
the  preliminary  expenses  of  the  company ; 
(d.)  the  names,  addresses,  and  descriptions  of  the  directors  (z),  auditors 

(if  any),  manager  (if  any),  and  secretary  of  the  company;  and 
(e.)  the  particulars  of  any  contract,  the  modification  of  which  is  to  be 
submitted  to  the  meeting  for  its  approval,  together  with  the 
particulars  of  the  modification  or  proposed  modification. 
(3.)  The  report  shall,  so  far  as  it  relates  to  the  shares  allotted  by  the 
company,  and  to  the  cash  received  in  respect  of  such  shares,  and  to  the 
receipts  and  pajTuents  of  the  company  on  capital  account,  be  certified  as 
correct  by  the  auditors,  if  any,  of  the  company  (6). 

(4.)  The  directors  shall  cause  a  copy  of  the  report,  certified  as  by  this 
section  required,  to  be  filed  with  the  registrar  forthwith  after  the  sending 
thereof  to  the  members  of  the  company. 

(5.)  The  directors  shall  cause  a  list  showing  the  names,  descriptions, 
and  addresses  of  the  members  of  the  company,  and  the  number  of  shares 
held  by  them  respectively,  to  be  produced  at  the  commencement  of  the 
meeting,  and  to  remain  open  and  accessible  to  any  member  of  the  company 
during  the  continuance  of  the  meeting. 

(«)  See  generally  as  to  this,  ante,  panics, 
pp.  126  et  seq.  (x)  1st  January,  1891.     See  §  35. 

(0  See  §  12  and  snb.sect.  2  {e)  of  {y)  See  §  6. 

that  section.  (z)  See  the  definition  in  §  80. 

(u)   This    section    only    applies    to  (a)  See  Form   No.   46   to  order  of 

companies   limited    by    shares.      The  Board  of  Trade,  dated  28th  December, 

repealed  §  39  of  the  Companies  Act,  1900.    See,  too,  §  28. 
1867,  was  not  limited  to  these  com-  (6)  St^e  §  28. 
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■ 

Appbitdix  VI.  (6.)  The  members  of  the  company  present  at  the  meeting  shall  be  at 
liberty  to  discuss  any  matter  relating  to  the  formation  of  the  company,  or 
arising  out  of  the  report,  whether  previous  notice  has  been  given  or  not, 
but  no  resolution  of  which  notice  has  not  been  given  in  accordance  with  the 
articles  of  association  may  be  passed. 

(7.)  The  meeting  may  adjourn  from  time  to  time,  and  at  any  such 
adjourned  meeting  any  resolution  of  which  notice  has  been  given  in 
accordance  with  the  articles  of  association,  either  before  or  subsequently 
to  the  former  meeting,  may  be  passed,  and  the  adjourned  meeting  shall 
have  the  same  powers  as  an  original  meeting. 

(8.)  If  default  is  made  in  filing  such  report  as  aforesaid  or  in  holding 
the  statutory  meeting,  then,  at  the  expiration  of  foiirteen  days  after  the 
last  day  on  which  the  meeting  ought  to  have  been  held,  any  shareholder 
may  petition  the  Court  for  the  winding  up  of  the  company,  and  upon  the 
hearing  of  the  petition  the  Court  may  either  direct  that  the  company  be 
wound  up  (c),  or  give  directions  for  the  report  being  filed  or  a  meeting 
being  held,  or  make  such  other  order  as  may  be  just,  and  may  order  that 
the  costs  of  the  petition  be  paid  by  any  persons  who  in  the  opinion  of  the 
Court  are  responsible  for  the  default. 
Extraordinary  13. — (1.)  Notwithstanding  anything  in  any  regulations  of  a  company, 

general  meeting,  ^j^q  directors  {d)  of  a  company  shall,  on  the  requisition  of  the  holders  of 

not  less  than  one-tenth  of  the  issued  capital  of  the  company  upon  which 
all  calls  or  other  sums  then  due  have  been  paid,  forthwith  proceed  to 
convene  an  extraordinary  general  meeting  of  the  company. 

(2.)  The  requisition  must  state  the  objects  of  the  meeting,  and  must  be 
signed  by  the  requisitionists  and  deposited  at  the  office  (e]  of  the  company, 
and  may  consist  of  several  dociunents  in  like  form  each  signed  by  one  or 
more  requisitioniste. 

(3.)  If  the  directors  of  the  company  do  not  proceed  to  cause  a  meeting 
to  be  held  within  twenty >one  days  from  the  date  of  the  requisition  being 
so  deposited,  the  requisitiomsts,  or  a  majority  of  them  in  value,  may 
themselves  convene  the  meeting,  but  any  meeting  so  convened  shall  not  be 
held  after  three  months  from  the  date  of  such  deposit. 

(4.)  If  at  any  such  meeting  a  resolution  requiring  oonfiimation  at 
another  meeting  is  passed,  the  directors  shall  forthwith  convene  a  further 
extraordinary  general  meeting  for  the  purpose  of  considering  the  reso- 
lution (/) ;  and,  if  the  directors  do  not  convene  the  meeting  within  seven 
days  from  the  date  of  the  passing  of  the  first  resolution,  the  requisitionists, 
or  a  majority  of  them  in  value,  may  themselves  convene  the  meeting. 

(5.)  An 3"^  meeting  convened  under  this  section  by  the  requisitionists 
shall  be  convened  in  the  same  manner,  as  nearly  as  possible,  as  that  in 
which  meetings  are  to  be  convened  by  directors  (y), 

Mortgayea  and  Charyes  (A). 

Registration  1-4. — (1.)  Every  mortgage  or  charge  created  by  a  company  after  the 

of  mortgages        commencement  of  this  Act  (f )  and  being  either — 


and  charges. 


(c)  This  is  an   extension  of  Comp.  (g)  See  as  to  this  section,  anlCf  pp> 
Act,  1862,  §  79.  468  and  474. 

(d)  See  the  definition  in  §  30.  {k)  See,  too,  Comp.  Act,  1862,  §  43, 
{e)  Presumably  the  registered  office.  anda7i/^,  pp.  311  e^  seq.^  1011,  and  1012. 
(/)  See  Comp.  Act,  1862,  §  51.  (i)  lat  January,  1901.     Sec  §  35. 
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(a.)  a  mortgage  or  charge  for  the  purpose  of  securing  any  issue  of   Appbitdix  VI. 

dehentures (J);  or 
(b.)  a  mortgage  or  charge  on  uncalled  capital  of  the  company ;  or 
<(c.)  a  mortgage  or  charge  created  or  evidenced  by  an  instrument 
which,  if  executed  by  an  individual,  would  require  registration 
as  a  bill  of  sale ;  or 
(d.)  a    floating  charge    on    the    undertaking    or    property  of    the 
company  (^•), 
shall,  so  far  as  any  security  on  the  company's  property  or  undertaking  is 
thereby  conferred,  be  void  against  the  liquidator  and  any  creditor  of  the 
company,   unless  filed  with  the  registrar  for  registration  in    manner 
required  by  this  Act,  within  twenty-one  days  after  the  date  of  its  creation, 
but  without  prejudice  to  any  contract  or  obligation  for  repajTnent  of  the 
money  thereby  secured. 

(2.)  Where  the  mortgage  or  charge  comprises  property  outside  the 
TJnited  Kingdom,  it  shall,  so  far  as  that  property  is  concerned,  be  sufficient 
compliance  with  the  requii-ements  of  this  section,  if  a  deed  purporting 
to  specifically  charge  such  property  be  registered  notwithstanding  that 
further  proceedings  may  be  necessary  to  make  such  mortgage  or  charge 
valid  or  effectual  according  to  the  law  of  the  country  in  which  such  property 
is  situate. 

(3.)  The  registrar  shall  keep,  with  respect  to  each  company,  a  register 
in  the  prescribed  form  of  all  such  mortgages  and  charges  created  by  the 
company  after  the  commencement  of  this  Act',  and  requiring  registration 
under  this  section,  and  shall,  on  payment  of  the  prescribed  fee  (/}  enter  in 
the  register,  with  respect  to  every  such  mortgage  or  charge,  the  date  of  crea- 
tion, tiie  amoimt  secured  by  it,  short  particulars  of  the  property  mortgaged  or 
charged,  and  the  names  of  the  mortgagees  or  persons  entitled  to  the  charge. 
(4.)  Provided  that  where  a  series  of  debentures  (m)  containing  any 
charge  to  the  benefit  of  which  the  debenture  holders  of  that  series  are 
entitled  pari  poMu  (h)  is  created  by  a  company,  it  shall  be  sufficient  to 
enter  on  the  register — 

(a.)  the  total  amount  secured  by  the  whole  series ;  and 
(b.)  the  dates  of  the  I'esolutions  creating  the  series  and  of   the 
covering  deed,  if  any,  by  which  the  security  is  created  or  defined ; 
and 
(o.)  a  general  description  of  the  property  charged ;  and 
(d.)  the  names  of  the  trustees,  if  any,  for  the  debenture  holders. 
(5.)  Where  more  than  one  issue  is  made  of  debentures  {m)  in  the  same 
series,  the  company  may  require  the  registrar  to  enter  on  the  register  the 
date  and  amount  of  any  particular  issue,  but  an  omission  to  do  this  shall 
not  affect  the  validity  of  the  debentures  {in)  issued. 

(6.)  The  registrar  shall  give  a  certificate  under  his  hand  of  the  registra- 
tion of  any  mortgage  or  charge  registered  in  pursuance  of  this  section^ 
stating  the  amoimt  thereby  secured  (which  certificate  shall  be  conclusive 
^Tidence  that  the  requirements  of  this  section  as  to  registration  have  been 

(i)  See  the  definition  in  §  80.  fees,  dated  28th  December,  1900. 

{k)  As  to  such  charges,  see  anUf  pp.  (m)  See  the  definition  in  §  30. 
317  d  aeq.,  and  Pref.  Payments,  &c.,  (n)  As  to  the  effect  of  debenture- 
Amend.  Act,  1897,  §§2  and  3.  holders  being  entitled  pari  pctsm,  see 

(2)  See  order  of  Board  of  Trade  as  to  ante,  ])p.  326  et  9eq, 
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Appbhdix  VI.  (6.)  The  members  of  the  company  present  at  the  meeting  shall  be  at 
liberty  to  discuss  any  matter  relating  to  the  formation  of  the  company,  or 
arising  out  of  the  report,  whether  previous  notice  has  been  given  or  not, 
but  no  resolution  of  which  notice  has  not  been  given  in  accordance  with  the 
articles  of  association  may  be  passed. 

(7.)  The  meeting  may  adjourn  from  time  to  time,  and  at  any  such, 
adjourned  meeting  any  resolution  of  which  notice  has  been  given  in 
accordance  with  the  articles  of  association,  either  befora  or  subsequently 
to  the  former  meeting,  may  be  passed,  and  the  adjourned  meeting  shall 
have  the  same  powers  as  an  original  meeting. 

(8.)  If  default  is  made  in  filing  such  report  as  aforesaid  or  in  holding 
the  statutory  meeting,  then,  at  the  expiration  of  fourteen  days  after  the 
last  day  on  which  the  meeting  ought  to  have  been  held,  any  shareholder 
may  petition  the  Court  for  the  winding  up  of  the  company,  and  upon  the 
hearing  of  the  petition  the  Court  may  either  direct  that  the  oompany  be 
wound  up  (c),  or  give  directions  for  the  report  being  filed  or  a  meeting 
being  held,  or  make  such  other  order  as  may  be  just,  and  may  order  that 
the  costs  of  the  petition  be  paid  by  any  persons  who  in  the  opinion  of  the 
Court  are  responsible  for  the  default. 
Extraordinary  13. — (1.)  Notwithstanding  anything  in  any  regulations  of  a  company, 

general  meeting,  ^j^q  directors  {d)  of  a  company  shall,  on  the  reqmsition  of  the  holders  of 

not  less  than  one-tenth  of  the  issued  capital  of  the  oompany  upon  which 
all  calls  or  other  sums  then  due  have  been  paid,  forthwith  proceed  to 
convene  an  extraordinary  general  meeting  of  the  company. 

(2.)  The  requisition  must  state  the  objects  of  the  meeting,  and  must  be 
signed  by  the  requisitionists  and  deposited  at  the  office  (e)  of  the  company, 
and  may  consist  of  several  documents  in  like  form  each  signed  by  one  or 
more  requisitionists. 

(3.)  If  the  directors  of  the  company  do  not  proceed  to  cause  a  meeting 
to  be  held  within  twenty-one  days  from  the  date  of  the  requisition  being 
80  deposited,  the  requisitionists,  or  a  majority  of  them  in  value,  may 
themselves  convene  the  meeting,  but  any  meeting  so  convened  shall  not  be 
held  after  three  months  from  the  date  of  such  deposit. 

(4.)  If  at  any  such  meeting  a  resolution  requiring  confirmation  at 
another  meeting  is  passed,  the  directors  shall  fortliwith  convene  a  further 
extraordinary  general  meeting  for  the  purpose  of  conbidering  the  reso- 
lution (/) ;  and,  if  the  directors  do  not  convene  the  meeting  within  seven 
days  from  the  date  of  the  passing  of  the  first  resolution,  the  requisitionifits, 
or  a  majorit}'  of  them  in  value,  may  themselves  convene  the  meeting. 

(d.)  Any  meeting  convened  under  this  section  by  the  requisitionists 
shall  be  convened  in  the  same  manner,  as  nearly  as  possible,  as  that  in 
which  meetings  are  to  be  convened  by  directors  (g). 

Mortgages  and  Charges  (/i). 

Registntion  H. — (1.)  Every  mortgage  or  charge  created  by  a  company  after  the 

of  mortgages        commencement  of  this  Act  (i)  and  being  either — 


and  charges. 


(c)  This  is  an   extension  of  Comp.  {g)  See  as  to  this  section,  afUe^  pp. 
Act,  1862,  §  79.  468  and  474. 

(d)  See  the  definition  in  §  30.  {h)  See,  too,  Comp.  Act,  1862,  §  43, 

(e)  Presumably  the  registered  office.  andan/#!,  pp.  311  et  seq.y  1011,  and  1012. 
(/)  See  Comp.  Act,  1862,  §  51.  (i)  1st  January,  1901.     Sec  §  85. 
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(a.)  a  mortgage  or  charge  for  the  purpose  of  securing  any  issue  of   Appkvdix  VI. 

debentures  y) ;  or 
(b.)  a  mortgage  or  charge  on  uncalled  capital  of  the  company ;  or 
<c.)  a  mortgage  or  charge  created  or  evidenced  by  an  instrument 
which,  if  executed  by  an  individual,  would  require  registration 
as  a  bill  of  sale ;  or 
(d.)  a   floating  charge    on    the    undertaking   or   property  of   the 
company  (^•), 
«hall,  so  far  as  any  security  on  the  company's  property  or  undertaking  is 
thereby  conferred,  be  void  against  the  liquidator  and  any  creditor  of  the 
-company,   unless  filed  with  the  registrar  for  registration  in    manner 
required  by  this  Act,  within  twenty-one  days  after  the  date  of  its  creation, 
but  without  prejudice  to  any  contract  or  obligation  for  repayment  of  the 
money  thereby  secured. 

(2.)  Where  the  mortgage  or  charge  comprises  property  outside  the 
United  Kingdom,  it  shall,  so  far  as  that  property  is  concerned,  be  sufficient 
compliance  with  the  requii'ements  of  this  section,  if  a  deed  purporting 
to  specifically  charge  such  property  be  registered  notwithstanding  that 
further  proceedings  may  be  necessary  to  make  such  mortgage  or  charge 
valid  or  efiPectual  according  to  the  law  of  the  coimtry  in  which  such  property 
is  situate. 

(3.)  The  registrar  shall  keep,  with  respect  to  each  company,  a  register 
in  the  prescribed  form  of  all  such  mortgages  and  charges  created  by  the 
company  after  the  commencement  of  this  Act,  and  requiring  registration 
under  this  section,  and  shall,  on  payment  of  the  prescribed  fee  (/)  enter  in 
the  register,  with  respect  to  every  such  mortgage  or  charge,  the  date  of  crea- 
tion, tiie  amount  secured  by  it,  short  particulars  of  the  property  mortgaged  or 
•charged,  and  the  names  of  the  mortgagees  or  persons  entitled  to  the  charge. 
(4.)  Provided  that  where  a  series  of  debentures  (m)  containing  any 
charge  to  the  benefit  of  which  the  debenture  holders  of  that  series  are 
•entitled  jHtri  passu  (n)  is  created  by  a  company,  it  shall  be  sufficient  to 
•enter  on  the  register — 

(a.)  the  total  amount  secured  by  the  whole  series ;  and 
(b.)  the  dates  of  the  I'esolutions  creating  the  series  and  of   the 
covering  deed,  if  any,  by  which  the  security  is  created  or  defined ; 
and 
(o.)  a  general  description  of  the  property  charged ;  and 
(d.)  the  names  of  the  trustees,  if  any,  for  the  debenture  holders. 
(5.)  Where  more  than  one  issue  is  made  of  debentures  (m)  in  the  same 
series,  the  company  may  require  the  registrar  to  enter  on  the  register  the 
date  and  amount  of  any  particulai*  issue,  but  an  omission  to  do  this  shall 
not  affect  the  validity  of  the  debentures  (m)  issued. 

(6.)  The  registrar  shall  give  a  certificate  under  his  hand  of  the  registra- 
tion of  any  mortgage  or  charge  registered  in  pursuance  of  this  section, 
stating  the  amount  thereby  secured  (which  certificate  shall  be  conclusive 
•evidence  that  the  requirements  of  this  section  as  to  registration  have  been 

ij)  See  the  definition  in  §  80.  fees,  dated  28th  December,  1900. 

(k)  As  to  such  charges,  see  anUf  pp.  (m)  See  the  definition  in  §  30. 
•317  et  acq.,  and  Pref.  Payments,  kc,  (n)  As  to  the  effect  of  debenture- 
Amend.  Act,  1897,  §§2  and  3.  holders  being  entitled  pari  passu,  see 

(Q  See  order  of  Board  of  Trade  as  to  ante,  pp.  326  ei  acq. 
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APPINDIX  YI. 


Rectification 
of  register. 


Entry  of 
satisfaction. 


Index  of 
registers  of 
mortgages  and 
charges. 

Penalties. 


complied  with),  and  the  company  shall  cause  a  copy  of  the  certificate  so 
given  to  be  endorsed  on  every  debentiire  or  certificate  of  debenture  stock 
which  is  issued  by  the  company,  and  the  payment  of  which  is  secured  by 
the  mortgage  or  charge  so  registered. 

(7.)  It  shaU  be  the  duty  of  the  company  to  register  every  mortgage  or 
charge  created  by  the  company  and  requiring  registration  under  this 
section,  and  for  that  purpose  to  supply  the  registrar  with  the  particulars 
required  for  registration  (o) ;  but  any  such  mortgage  or  charge  may  be 
registered  on  the  application  of  any  person  interested  therein. 

(8.)  The  register  kept,  in  pursuance  of  this  section,  of  the  mor^;ages 
and  charges  of  each  company  shaU  be  open  to  inspection  by  any  person 
on  payment  of  the  prescribed  fee  {p)  not  exceeding  one  shilling  for  each 
inspection. 

(9.)  Every  company  shall  cause  a  copy  of  every  instrument  creating 
any  mortgage  or  charge  requiring  registration  under  this  section,  to  be 
kept  at  the  registered  office  of  the  company,  and  to  be  open  to  inspection 
by  the  members  and  creditors  of  the  company  on  payment  of  such  fee, 
not  exceeding  one  shilling  for  each  inspection,  as  may  be  fixed  by  the 
regulations  of  the  company.  Provided  that  in  the  case  of  a  series  of 
imiform  debentures  a  copy  of  one  such  debenture  shall  be  sufficient. 

Id.  A  judge  of  the  High  Court,  on  being  satisfied  that  the  omission  to 
register  a  mortgage  or  charge  within  the  time  required  by  this  Act,  or  the 
omission  or  misstatement  of  any  particidar  with  respect  to  any  such  mort- 
gage or  charge,  was  accidental,  or  due  to  inadvertence  or  to  some  other 
sufficient  cause,  or  is  not  of  a  nature  to  prejudice  the  position  of  creditors 
or  shareholders  of  the  company,  or  that  on  other  grounds  it  is  just  and 
equitable  to  grant  relief  ma3%  on  the  application  of  the  company  or  any 
person  interested,  and  on  such  terms  and  conditions  as  seem  to  the  judge 
just  and  expedient,  order  that  the  time  for  registration  be  extended,  or, 
as  the  case  may  be,  that  the  omission  or  misstatement  be  rectified  (q), 

16.  The  registrar  may,  on  evidence  being  given  to  his  satisfaction  that  the 
debt  for  which  any  registered  mortgage  or  charge  was  given  has  been  paid 
or  satisfied,  order  that  a  memorandum  of  satisfaction  be  entered  on  the 
register,  and  shall  if  required  furnish  the  company  with  a  copy  thereof  (r). 

17.  The  registrar  shall  keep  a  chronological  index,  in  the  prescribed 
form  and  with  the  prescribed  particulars,  to  the  mortgages  or  charges 
registered  under  this  Act. 

18.  If  any  company  makes  default  in  complying  with  the  requirements 
of  this  Act  as  to  the  registration  of  any  mortgage  or  charge  created  by  the 
company,  the  company  and  every  director,  manager,  and  other  officer  of 
the  company,  who  knowingly  and  wilfully  authorised  or  permitted  such 
default  shall,  without  prejudice  to  any  other  liability,  be  liable  on  sum- 
mary conviction  to  a  fine  not  exceeding  one  hundred  pounds ;  and  if  any 
person  knowingly  and  wilfully  authorises  or  permits  the  delivery  of  any 

(o)  See  Form  No.    47  to  oi*der   of      being  wound  up,  relief  on  these  terms 


Board  of  Trade,  dated  28th  December, 
1900. 

{p)  See  order  of  Board  of  Trade 
as  to  fees,  dated  28th  December,  1900. 

{q)  See  ante,  p.  318.  And  as  to  the 
terms  usually  imposed,  Joplin  Brewery 
Co.  [1 902],  1  Ch.  79.    If  the  company  is 


is  usually  valueless,  and  consequently 
will  be  refused,  see  Ahrakams  &  Sons, 
Ld,,  W.  N.  1902,  p.  37  ;  but  see  Spiral 
Globe,  Ld.,  [1902]  1  Ch.  396.  Aa  to 
costs,  see  Judicature  Act,  1890  (§  5). 

(r)  See  Form  No.  49  to    order  of 
Board  of  Trade,  28th  December^  1900. 
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debenture  or  certificate  of  debenture  stock  required  by  this  Act  to  be   Appkhdiz  YI. 
registered,  without  a  copy  of  the  certificate  of  the  registrar  being  endorsed 
upon  it,  he  shall,  without  prejudice  to  any  other  liabUity,  be  liable  on 
summary  conviction  to  a  fine  not  exceeding  one  hundred  pounds  (rr). 

Annual  Summary. 

19. — (1.)  The    summary    mentioned     in    section    twenty-six    of    the  Annual 
Companies  Act,  1862,  shall  be  so  framed  («)  as  to  distinguish  between  the  aummary. 
shares  issued  for  cash  and  the  shares  issued  otherwise  than  for  cash  or  25  k  26  Vict, 
only  partly  for  cash,  and  shall,  in  addition  to  the  particulars  required  by  ^'  ^^* 
that  section  to  be  specified,  also  specify — 

(a.)  the  total  amount  of  debt  due  from  the  company  in  respect  of 
all  mortgages  and  charges  which  require  registration  under  this 
Act  {t)f  or  which  would  require  such  registration  if  created  after 
the  commencement  of  this  Act  (te) ;  and 
(b.)  the  names  and  addresses  of  the  persons  who  are  the  directors  (^) 
of  the  company  at  the  date  of  the  summary. 
(2.)  The  list  and  summary  mentioned  in  the  said  section  twenty-six 
must  be  signed  by  the  manager  or  by  the  secretary  of  the  company. 

20.  Sections  forty-five  and  forty-six  of  the  Companies  Act,  1862,  shall  Amendment 
apply  to  companies  having  a  capital  divided  into  shares,  and  the  words  of  25  k  26 
**  and  not  having  a  capital  divided  into  shares  "  in  those  sections  shall  be  ifi^^K^ig 
repealed.  ' 

Audit  (x). 

21. — (1.)  Every  company  shall  at  each  annual  general  meeting  appoint  Appointment 
an  auditor   or  auditors   to  hold  office  until  the   next  annual  general  ot  anditore. 
meeting. 

(2.)  If  an  appointment  of  auditors  is  not  made  at  an  annual  general 
meeting,  the  Board  of  Trade  may,  on  the  application  of  any  member  of 
the  company,  appoint  an  auditor  of  the  company  for  the  curi*ent  year,  and 
fix  the  remimeration  to  be  paid  to  him  by  the  company  for  his  services. 

(3.)  A  director  {y)  or  officer  of  the  company  shall  not  be  capable  of  being 
appointed  auditor  of  the  company. 

(4.)  The  first  auditors  of  the  company  may  be  appointed  by  the  directors 
before  the  statutory  meeting  (z),  and  if  so  appointed  shall  hold  office  until 
the  first  annual  general  meeting,  unless  previously  removed  by  a  resolution 
of  the  shareholders  in  general  meeting,  in  which  case  the  shareholders  at 
such  meeting  may  appoint  auditors. 

(5.)  The  directors  of  a  company  may  fill  any  casual  vacancy  in  the 
office  of  auditor,  but  while  any  such  vacancy  continues  the  surviving  or 
continuing  auditor  or  auditors,  if  any,  may  act. 

22.  The  remuneration  of  the  auditors  of  a  company  shaU  be  fixed  by  the  Bemnneration 
company  in  general  meeting,  except  that  the  remuneration  of  any  auditors  of  auditon. 

(rr)  See  ante,  p.  314,  and  as  to  the  (t)  See  aitte,  §  14  (1). 

recovery  of  penalties,  see  Comp.  Act,  (u)  let  January,  1901.     See  §  S5. 

1862,  §  65.  {x)  See  ante,  pp.  621,  622.     And  as 

(5)  See  Form  £.  in  Schedule  II.  to  to  the  liability  of  anditors,  anUf  pp. 

the  Comp.  Act,  1862,  anUf  ])p.  133d,  617,  618.     Compare  the  provisions  of 

1340,  and  Forms  6b  and  No.  9  to  the  the  Comp.  Act,  1879,  §  7. 
order  of  Board  of  Trade,  28th  December,  (y)  See  the  definition  in  §  80. 

1900.  (z)  See  §  12  and  note  thereto. 

89—2 
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Appendix  VI. 


Rights  and 
daties  of 
aaditors. 


Application 
of  33  &  34 
Vict.  c.  104, 
§2. 

Amendment  of 
25  &  26  Vict, 
c.  89,  §  138, 
as  to  applica- 
tions. 

Amendment 
of  law  as  to 
striking  names 
of  def  onct 
companies  o£f 
register. 


43  Vict  c.  19. 


Provisions  as 
to  companies 
limited  by 
guarantee. 


appointed  before  the  statutory  meeting,  or  to  fill  any  casual  vacancy,  may 
be  fixed  by  the  directors  (a). 

23.  Every  auditor  of  a  company  shall  have  a  right  of  access  at  all 
times  to  the  books  and  accounts  and  vouchers  of  the  company,  and  shall 
be  entitled  to  require  from  the  directors  and  officers  of  the  company  such 
information  and  explanation  as  may  be  necessary  for  the  performance  of 
the  duties  of  the  auditors,  and  the  auditors  shall  sign  a  certificate  at  the 
foot  of  the  balance  sheet  stating  whether  or  not  all  their  requirements  as 
auditors  have  been  complied  with,  and  shall  make  a  report  to  the  share- 
holders on  the  accounts  examined  by  them,  and  on  every  balance  sheet 
laid  before  the  company  in  general  meeting  during  their  tenure  of  office ; 
and  in  every  such  report  shall  state  whether,  in  their  opinion,  the  balance 
sheet  referred  to  in  the  report  is  properly  drawn  up  so  as  to  exhibit  a  true 
and  correct  view  of  the  state  of  the  company's  affairs  as  shown  by  the  books 
of  the  company ;  and  such  report  shall  be  read  before  the  company  in 
general  meeting  (6). 

Winding   up, 

24.  The  provisions  of  section  two  of  the  Joint  Stock  Companies  Arrange- 
ment Act,  1870,  shall  apply  not  only  as  between  the  company  and  the 
creditors,  or  any  class  thereof,  but  as  between  the  company  and  the 
members,  or  any  class  thereof  (r). 

25.  In  a  voluntary  winding  up  an  application  under  section  one  hundred 
and  thirty-eight  of  tiie  Companies  Act,  1862,  may  be  made  by  any  creditor 
of  the  company  {<!), 

Defunct   Comjxtnies, 

26. — (1.)  Where  a  company  is  being  wound  up  and  the  registrar  has 
reasonable  cause  to  believe  that  no  liquidator  is  acting,  or  that  the  affairs 
of  the  company  are  fully  wound  up,  and  the  returns  required  to  be  made 
by  the  liquidator  have  not  been  made  for  a  period  of  six  consecutive 
months  after  notice  by  the  registrar  demanding  the  retiuns  has  been  sent 
by  post  to  the  registered  address  of  the  company,  or  to  the  liquidator  at 
his  last  known  place  of  business,  the  provisions  of  section  seven  of  the 
Companies  Act,  1880  (e),  shall  apply  in  like  manner  as  if  the  registrar  had 
not  within  one  month  after  sending  the  second  letter  therein  mentioned 
received  any  answer  thereto. 

(2.)  In  sub-section  five  of  the  said  section  seven,  after  the  words  **  or 
member,"  in  each  place  where  they  occiur,  shall  be  inserted  the  words 
*«  or  creditor,"  and  in  the  same  sub-section,  after  the  word  **  operation," 
the  words  **or  otherwise  "  shall  be  substituted  for  the  word  **  and." 

ComjKtnies  Limited  hy  Guarantee, 
27. — (1.)  A  company  limited  by  guarantee  (/)  shall  not  be  capable  of 
having  a  capital  divided  into  shares,  unless  the  memorandum  of  association 
so  provides  (</),  and  specifies  the  amount  of  its  capital  (subject  to  increase 


(a)  See  the  definition  in  §  30. 

{b)  See  §  28. 

(c)  Ante,  pp.  986  et  seq, 

{d)  AnU,  p.  1194. 

(c)  yinfe, pp.1361, 1362.  See,too,a8to 
jurisdiction  over  companies  which  have 
been  struck  off  as  defunct,  antef  p.  1 1 77. 


(/)  See  Comp.  Act,  1862,  §  9.  See 
l>efore  this  Act,  Malleson  v.  Otneral 
Mineral  Syndicate  [1894],  3  Ch.  538. 

(g)  The  Comp.  Act,  1862,  did  not 
require  the  share  capital  to  be  stated 
in  the  memorandum,  see  §§  9  and  14 
and  Form  C.  in  the  2nd  Schedule. 
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or  reduction  in  accordance  with  the  Companies  Acts)  {h)  and  the  number   Appkitdix  VI. 
of  shares  into  which  the  capital  is  divided. 

(2.)  Every  provision  in  any  memorandum  or  articles  of  association  or 
resolution  of  a  company  (whether  limited  by  guarantee  or  otherwise) 
purporting  to  divide  the  undertaking  of  the  company  into  shares  or 
interests  shall  for  the  purposes  of  this  section  be  treated  as  a  provision  for 
a  capital  divided  into  shai-es,  notwithstanding  that  the  nominal  amount  or 
number  of  the  shares  or  interests  is  not  specified  thereby. 

(3.)  In  the  case  of  a  company  limited  by  guarantee  and  not  having  a 
capital  divided  into  shares,  every  provision  in  the  memorandum  or  articles 
of  association  or  in  any  resolution  of  the  company  purporting  to  give  any 
person  a  right  to  participate  in  the  divisible  profits  of  the  company  other- 
wise than  as  a  member  shall  be  void. 

(4.)  This  section  shall  apply  only  to  companies  registered  after  the 
commencement  of  this  Act  (t). 

False  Statements, 

28.  If  any  person  in  any  return,  report,  certificate,  balance  sheet,  or  Peiuilty 
other  document,  required  by  or  for  the  purposes  of  this  Act,  wilfully  makes  ^^^  ^^^  state- 
a  statement  false  in  any  material  particular,  knowing  it  to  be  false,  he  ™®°*' 
shall  be  guilty  of  a  misdemeanor,  and  shall  be  liable  on  conviction  on 
indictment  to  imprisonment  for  a  term  not  exceeding  two  years,  with  or 
without  hard  labour,  and  on  summary  conviction  to  imprisonment  for  a 
term  not  exceeding  four  months,  with  or  without  hard  labour,  and  in 
either  case  to  a  fine  in  lieu  of  or  in  addition  to  such  imprisonment  as 
aforesaid :   Provided  that  the  fine  imposed  on  summary  conviction  shall 
not  exceed  one  hundred  pounds. 

Conversion  of  Stock  into  Shares, 

29.  Every  company  limited  by  shares,  and  which  has  in  pursuance  of  Ckjovereion  of 
the  Companies  Act,  1862,  converted  any  portion  of  its  shares  into  stock,  stock  into 
may  so  far  modify  the  conditions  in  its  memorandum  of  association,  if  05  ITqa  v'ot 
authorised  to  do  so  by  its  articles  as  originally  framed  or  as  altei*ed  by  c.  89. 
sj^ecial  resolution  in  manner  provided  in  the  Companies  Act,  1862,  as  to 
reconvert  such  stock  into  paid-up  shai'es  of  any  denomination  (j), 

SnpphmentaL 

30.  In  this  Act,  unless  the  context  otherwise  requires —  Definitione. 
The  expression  *' Companies  Acts"  means  the  Companies  Act,  1862, 

and  the  Acts  amending  the  same ; 
The  expression  **  company"  means  a  company  registered  under  the 

Companies  Acts ; 
The  expression   ** director"  includes    any   person    occupying    the 

position  of  director,  by  whatever  name  called ; 
The  expression  **  registered  "  means  registered  under  the  Companies 

Acts; 

(h)   Qu,  as  to  those  words.      The  by  shares. 

Comp.  Act,  1862,  §  12,  as  to  increase,  (i)  Ist  Jtmaary,  1901,  §  35. 

aadComp.  Act,  1867,  §  9,  as  to  redac-  (j)  See  Comp.  Act,  1862,  §§  12, 50» 

tion  only  apply  to  companies  limited  and  61. 
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Applicatioii 
of  Act. 

Constraction 
of  63  k  54 
Vict.  c.  68 
and  of  Act. 

Repeal. 


Application 
to  Scotland. 


Commencement. 
Short  title. 


Section  88. 


The  expression  *  *  prescribed  "  means  prescribed  by  the  Board  of  Trade ; 

The  expression  **  prospectus  "  means  any  prospectus,  notice,  circular, 
advertisement,  or  other  invitation,  offering  to  the  public  for 
subscription  or  purchase  any  shares  or  debentures  of  a  company; 

The  expression  "  debenture  "  includes  debenture  stock ; 

Other  expressions  have  the  same  meanings  as  in  the  Companies  Act, 
1862. 

31.  This  Act  shall,  except  as  otherwise  expressed,  apply  to  every  com- 
pany, whether  formed  before  or  after  the  commencement  of  this  Act  (k), 

32.  The  Companies  (Winding-up)  Act,  1890,  and  this  Act,  shall  have 
effect  as  part  of  the  Companies  Act,  1862 ;  but  nothing  in  this  section 
shall  be  construed  as  extending  the  Companies  (Wu^ding-up)  Act,  1890, 
to  Scotland  or  Ireland. 

33. — (1.)  Section  twenty-five  of  the  Companies  Act,  1867,  and  the 
other  enactments  mentioned  in  the  schedule  to  this  Act,  to  the  extent 
specified  in  the  thiixi  column  of  that  schedule,  are  hereby  repealed. 

(2.)  No  proceedings  under  section  twenty-five  of  the  Companies  Act, 
1867,  shall  be  commenced  after  the  commencement  of  this  Act  (I). 

34.  This  Act  shall  apply  to  Scotland,  subject  to  the  following  provisions 
and  modifications : — 

(1.)  "  Solicitor  of  the  High  Court "  shall  mean  enrolled  law  agent; 
(2.)  The  provisions  of  this  Act  with  respect  to  the  registration  of 

mortgages  and  charges  shall  not  apply  to  companies  registered 

in  Scotland ; 
(3.)  All  prosecutions  for  offences  or  fines  shall  be  at  the  instance  of 

the  Lord  Advocate  or  a  procurator  fiscal  as  the  Lord  Advocate 

may  direct 

35.  This  Act  shall,  except  as  otherwise  expressed,  come  into  operation 
on  the  first  day  of  January  one  thousand  nine  hundred  and  one. 

36.  This  Act  may  be  cited  as  the  Companies  Act,  1900,  and  may  be 
cited  with  the  Companies  Acts,  1862  to  1898. 


SCHEDULE. 

ENACrTMENTS  REPEALED. 


Session  and  Chapter. 


26  &  26  Vict,  c  89 


30  &  31  Vict,  c  131 


Short  Title. 


The  Companies 
Act,  1862. 


The  Companies 
Act,  1867. 


Extent  of  Repeal. 


Section  eighteen,  from  **  A  certificate" 
to  the  end  of  the  section  (m). 

In  sections  forty-five  and  forty-six, 
the  words  * '  and  not  having  a  capital 
divided  into  shares  "  («). 

Section  one  hundred  and  ninety- 
two  (7/1). 

Sections  twentjr-five  (o),  thii-ty- 
eight  ( /*),  and  thirty-nine  (9). 


{k)  See  §  85. 

(I)  See  as  t6  this,  ajile^  pp.  565 — 567. 
(m)  See  now  §  1  of  thin  Act. 
00  See  ib.  §  20. 

(0)  See  ib.  §  88.    As  to  the  informa- 
tiou  to  be  given  with  respect  to  the 


consideration  for  which  shcurea  are 
issned,  see  now  §§  7  (1),  10  (1)  (e), 
12  (2)  (a),  and  §  19  (1). 

(p)  See  now  ib.  §  10  (1)  [k), 

(q)  See  now  ib.  $  12. 
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Appindix  VII« 


No.  VII. 

ORDERS  AND  RULES  (a). 


OKNKBAL  ORDER  AND  RULES  OP  THE  HIGH  COURT  OF  CHANCERY  TO 
REGULATE  THE  MODE  OF  PROCEEDING  UNDER  THE  COMPANIES 
ACT,  1862,  ISSUED  BY  THE  LORD  HIGH  CHANCELLOR,  TUESDAY, 
llTH  DAY  OF  NOVEMBER,  1862. 

The  right  honourablo  Richard,  Baron  Westbury,  Lord  High  Chancellor 
of  Oreat  Britain,  with  the  advice  and  consent  of  the  right  honourable  Sir 
John  Romilly,  Master  of  the  Rolls,  the  honourable  the  Yioe-Chanoellor, 
Sir  Richard  Torin  Kindersley,  the  honourable  the  Yice-Chanoellor,  Sir 
John  Stuart,  and  the  honourable  the  yice-ChanceUor,  Sir  William.  Page 
Wood,  doth  hereby,  in  pursuance  and  execution  of  the  powers  given  by 
the  statute  25th  and  26th  Victoria,  chapter  89  (&),  and  of  all  other  powers 
and  authorities  enabling  him  in  that  behalf,  order  and  direct  in  manner 
foUowing  :— 

Petition  to  wind  up  company  (c). 

1.  Every  petition  for  the  winding  up  of  any  company  by  the  Court,  or 
subject  to  the  supervision  of  the  Court,  shall  be  intituled  in  the  matter  of 
'*  The  Companies  Act,  1862,''  and  of  the  company  to  which  such  petition 
shall  relate,  describing  the  company  by  its  most  usual  style  or  firm. 

2.  Every  such  petition  shall  be  advertised  seven  clear  days  before  the 
hearing  as  follows  : — 

(1 .)  In  the  case  of  a  company  whose  registered  office,  or  if  thei'e  shall 
be  no  such  office,  then  whose  principal,  or  last  known  principal 
place  of  business  is  or  was  situate  within  ten  miles  from  Lincoln's 
Inn  Hall,  once  in  the  **  London  Gazette,"  and  once  at  least  in 
two  London  daily  morning  newspapers. 


(a)  These  rules  have  been  repealed 
by  the  Compauieit  (Winding-up)  Rules, 
1890,  r.  180,  so  far  as  they  relate  to  the 
winding  up  of  companies  under  an  Order 
of  the  Court  made  after  the  Slst  Decem- 
ber, 1890.  They  still  apply,  with  cer- 
tain modifications,  to  proceedings  in 
the  winding  up  of  companies  either 
voluntarily  or  under  the  supervision  of 
the  Court,  see  Rules,  1892,  r.  17.  The 
Rules  themselves  have,  however,  been 
printed  in  full  for  purposes  of  refer- 
ence ;  but,  with  the  exception  of  form 
J^o..56,  only  such  of  the  forms  in  the 


schedule  have  been  reprinted  as  are 
referred  to  in  the  Rules  which  appear  to 
be  applicable  to  proceedings  in  a  volun- 
tary winding  up  or  a  winding  up  under 
the  supervision  of  the  Court.  See,  also, 
the  Comparative  Table,  ante^  pp.  1256- 
1268. 

(6)  See  §  170,  now  repealed. 

(c)  These  Rules  have  been  superseded 
by  Rules,  1890,  rr.  33  et  seq,,  and 
Rules,  1892,  rr.  16 and  IS  el  seq.^  which 
also  apply  to  petitions  for  a  winding 
up  under  supervision.  See  dnU^  pp. 
882  et  seq. 
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Appkkdix  VII.  (2.)  In  the  case  of  any  other  company,  once  in  the  **  London  Gazette," 

and  once  at  least  in  two  local  newspapers  circulating  in  the 

district  where  such  registered  office  or  principal  or  last-known 

principal  place  of  business,  as  the  case  may  be,  of  such  company 

is  or  was  situate. 

The  advertisement  shall  state  the  day  on  which  the  petition  was 

presented,  and  the  name  and  address  of  the  petitioner,  and  of  his  solidtor 

and  ^ndon  agent  (if  an}-). 

3.  Every  such  petition  shall,  unless  presented  by  the  company,  be 
served  at  the  registered  office,  if  any,  of  the  company,  and  if  no  registered 
office,  then  at  the  principal  or  last-known  principal  place  of  business  of 
the  company,  if  any  such  can  be  foimd,  upon  any  member,  officer,  ot 
servant  of  the  company  there,  or  in  case  no  such  member,  officer,  or 
servant  can  be  found  there,  then  by  being  left  at  such  registered  office  or 
principal  place  of  business,  or  by  being  served  on  such  member  or  members 
of  the  company  as  the  Court  may  direct;  and  every  petition  for  the 
winding  up  of  a  company  subject  to  the  supervision  of  the  Court,  shall 
also  be  served  upon  the  liquidator  (if  any)  appointed  for  the  purpose  of 
winding  up  the  affairs  of  the  company. 

4.  Every  petition  for  the  winding  up  of  any  company  by  the  Court,  or 
subject  to  the  supervision  of  the  Court,  shall  be  verified  by  an  affidavit 
referring  thereto,  in  the  form  or  to  the  effect  set  forth  in  Form  No.  2,  in 
the  third  Schedule  hereto ;  such  affidavit  shall  be  made  by  the  x)etition6r, 
or  by  one  of  the  petitioners,  if  more  than  one,  or  in  case  the  petition  is 
presented  by  the  company,  by  some  director,  secretary,  or  other  principal 
officer  thereof,  and  shall  be  sworn  after  and  filed  within  four  days  after 
the  petition  is  presented,  and  such  affidavit  shall  be  sufficient  pHmd  fade 
evidence  of  the  statements  in  the  petition. 

d.  Every  contributory  or  creditor  of  the  company  shall  be  entitled  to 
be  furnished  by  the  solicitor  to  the  petitioner  with  a  copy  of  the  petition, 
within  twenty-four  hours  after  requiring  the  same,  on  paying  at  the  rate 
of  fourpence  per  folio  of  seventy-two  words  for  such  copy. 

Ordtr  to  wind  up  company  (<i). 

6.  Every  order  for  the  winding  up  of  a  company  by  the  Court  (e),  or 
subject  to  its  supervision  (/),  shall,  within  twelve  days  after  the  date 
thereof,  be  advertised  by  the  petitioner  once  in  the  **  London  Gazette," 
and  shall  be  served  upon  such  persons  (if  any)  and  in  such  manner  as  the 
Court  may  direct. 

7.  A  copy  of  every  order  for  winding  up  a  company,  certified  to  be  a 
true  copy  thereof  as  passed  and  entered,  shall  be  left  by  the  petitioner  at 
the  chambers  of  the  judge  (g)  within  ten  days  after  the  same  shall  have 
been  passed  and  entered,  and  in  default  thereof  any  other  person  interested 
in  the  winding  up  may  leave  the  same,  and  the  judge  may,  if  he  thinks 

(d)  See  the  Act,  §§  82,  85,  86, 147,  {jg)  The  rule  only  applies  to  a  wind- 

and  atUe^  pp.  922  et  seq.  Ing  up    under  supenrision    so  far  as 

(«)  As  to  an  order  for  the  winding  applicable  to  such  winding  up.    For 

up    by  the    Court,   see  Rules,   1890,  chambers     of    the   judge    read   now 

rr.  38  et  &eq,,  and  Rules,  1892,  rr.  22  *'  office  of  registrar,"  see  Rules,  1892, 

et  seq,  r.   17.    As  to  the  drawing  up  of  the 

(/)  See  Rules  1890  Form  19.  order,  see  Rules,  1892,  r.  17. 
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tit,  give  the  carriage  and  prosecution  of  the  order  to  such  person.  "Upon  Appkhdix  VII. 
Huch  copy  being  left,  a  summons  shall  be  taken  out  to  proceed  with  the 
winding  up  of  the  company,  and  be  served  upon  all  parties  who  may  have 
appeared  upon  the  hearing  of  the  petition.  Upon  the  return  of  such 
summons,  a  time  shall,  if  the  judge  thinks  fit,  be  fixed  for  the  appoint- 
ment of  an  official  liqmdator  (A),  and  for  the  proof  of  debts,  and  for  the  list 
of  contributories  to  be  brought  in,  and  directions  may  be  given  as  to 
the  advertisements  to  be  issued  for  all  or  any  of  such  pui'poses,  and 
generally  as  to  the  proceedings  and  the  parties  to  attend  thereon.  The 
proceedings  under  the  order  shall  be  continued  by  adjournment,  and, 
when  necessary,  by  further  summons,  and  any  such  direction  as  aforesaid 
may  be  given,  added  to,  or  varied,  at  any  subsequent  time,  as  may  be 
found  necessary. 

Official  liquidator  (h), 

8.  The  judge  may  appoint  a  person  to  the  office  of  official  liquidator 
without  previous  advertisement,  or  notice  to  any  party,  or  fix  a  time  and 
place  for  the  appointment  of  an  official  liquidator,  and  may  appoint  or 
reject  any  person  nominated  at  such  time  and  place,  and  appoint  any 
person  not  so  nominated. 

9.  When  a  time  and  place  are  fixed  for  the  appointment  of  an  official 
liquidator,  such  time  and  place  shall  be  advertised  in  such  manner  as  the 
judge  shall  direct,  so  that  the  first  or  only  advertisement  shall  be  pub- 
lished within  fourteen  days  and  not  less  than  seven  days  before  the  day 
so  fixed. 

10.  Every  official  liquidator  shall  give  security  by  entering  into  a 
I'ecognisance  with  two  or  more  sufficient  sureties  in  such  sum  sls  the  judge 
may  approve ;  and  the  judge  may,  if  he  shall  think  fit,  accept  the  security 
of  any  guarantee  society  established  by  chai'ter  or  Act  of  Parliament  in 
England,iu  lieu  of  the  security  of  such  sureties  as  af  oi*esaid,  or  of  any  of  them . 

11.  The  official  liquidator  shall  be  appointed  by  order,  and  unless  he 
shall  have  given  security,  a  time  shall  be  fixed  by  such  order  within  which 
he  is  to  do  so ;  and  the  order  shall  fix  the  times  or  periods  at  which  the 
official  liquidator  is  to  leave  his  accounts  of  his  receipts  and  payments  at 
the  judge's  chambers  (i),  and  shall  dii'ect  that  all  moneys  to  be  received 
shall  be  paid  into  the  Bank  of  England,  immediately  after  the  receipt 
thereof,  to  the  account  of  the  official  liquidator  of  the  company,  and  an 
account  shall  be  opened  there  accordingly ;  and  an  office  copy  of  the  order 
bhall  be  lodged  at  the  Bank  of  England  (k). 

12.  When  an  official  liquidator  has  given  security  pui-suaut  to  the 
directions  in  the  order  appointing  him,  the  same  shall  be  certitied  by  the 
chief  clerk,  as  in  the  case  of  a  receiver  ap2X)inted  in  a  cause  subject  to 
giving  security. 

13.  The  official  liquidator  shall,  on  each  occasion  of  passing  his 
account  (0,  and  also  whensoever  the  judge  may  so  i-equire,  satisfy  the 
judge  that  his  sureties  are  living,  and  resident  in  Great  Britain,  and  have 

(h)  See  the  Act,  §§  85,  92,  93,  103,  enco.      For  the  present  practice,  see 

104.     As  to  the  title  official  liquidator,  ante,  p.  968. 

see  ante,  p.  1283,  note  (n).    Rules  8-19  (i)  See  rule  19. 

appear  to  deal  only  with  a  winding  up  {k)  See,  further,  as  to  accounts  in  the 

by  the  Court,  and  are  now  superseded.  Bank  of  England,  rules  36-44. 

They  are  retained  for  pui-poses  of  refer-  {I)  See  rule  19. 
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Afpkkdix  VII.   not  been  adjudged  bankrupt  or  become  inBolvent,  and  in  default  thereof 

he  may  be  required  to  enter  into  fresh  security  within  such  time  as  shall 
be  directed. 

14.  Every  appointment  of  an  official  liquidator  shall  be  advertised  in 
such  manner  as  the  judge  shall  direct,  immediately  after  he  has  been 
appointed,  and  has  given  Becurity.  ... 

15.  Where  it  is  desired  to  appoint  provisionally  an  official  liquidator  (m) 
an  application  for  that  purpose  may,  at  any  time  after  the  presentation  of 
the  petition  for  winding  up  the  company,  be  made  by  simunons,  without 
advertisement  or  notice  to  any  person,  unless  the  judge  shall  otherwise 
direct;  and  such  provisional  official  liquidator  may,  if  the  judge  shall 
think  fit,  be  appointed  without  security. 

16.  In  case  of  the  death,  removal  or  resignation  of  an  official  liquidator, 
another  shall  be  appointed  in  his  room,  in  the  same  manner  as  directed  in 
the  case  of  a  first  appointment,  and  the  proceedings  for  that  purpose  may 
be  taken  by  such  painty  interested  as  may  be  authorised  by  the  judge  to 
take  the  same. 

17.  The  official  liquidator  shall,  with  all  convenient  speed  after  he  is 
appointed,  proceed  to  make  up,  continue,  complete,  and  rectify  the  books 
of  account  of  the  company;  and  shall  provide  and  keep  such  books  of 
account  OS  shall  be  necessary,  or  as  the  judge  may  direct,  for  the  purposes 
aforesaid,  and  for  showing  the  debts  and  ci'edits  of  the  company,  including 
a  ledger,  which  shall  contain  the  separate  accounts  of  the  contributories, 
and  in  which  every  contributory  shall  be  debited  fix)m  time  to  time  with 
the  amoimt  payable  by  him  in  respect  of  any  call  to  bo  made  as  provided 
by  the  said  Act  and  these  rules. 

18.  The  official  liquidator  shall  be  allowed  in  his  accounts,  or  otherwise 
paid,  such  salary  or  remuneration  as  the  judge  may  from  time  to  time 
direct,  including  any  necessary  employment  of  assistants  or  clerks  by  the 
official  liquidator,  to  which  regard  shall  be  had ;  and  such  salary  or 
remuneration  may  either  be  fixed  at  the  time  of  his  appointment,  or  at 
any  time  thereafter,  as  the  judge  may  think  fit.  Every  allowance  of  such 
salary  or  remuneration,  unless  made  at  the  time  of  his  appointment,  or 
upon  passing  an  account,  shall  be  made  upon  application  for  that  purpose 
by  the  official  liquidator,  on  notice  to  such  pei*sons  (if  any),  and  supported 
by  such  evidence  as  the  judge  shall  require ;  nevertheless  the  judge  may 
from  time  to  time  allow  any  sum  he  may  think  fit  to  the  official  liquidator, 
on  account  of  the  salary  or  remuneration  to  be  thereafter  allowed, 

19.  The  accounts  of  the  official  liquidator  shall  be  left  at  the  judge's 
chambers  at  the  times  directed  by  the  order  appointing  him,  and  at  such 
other  times  as  may  from  time  to  time  be  required  by  the  judge,  and  such 
accounts  shall,  upon  notice  to  such  parties  (if  any),  as  the  judge  shall 
direct,  be  passed  and  verified  in  the  same  manner  as  receiver's  accounts. 

Proof  of  debts  (?<). 

20.  For  the  purpose  of  ascertaining  the  debts  and  claims  due  from  the 

(m)  See  further,  §§  85  and  92  of  the  proof  of  debts  in  a  winding  up  by  the 

Act,  infray  nile  59,  and  arUCj  pp.  965-  Court.     They  are  now  superseded,  and 

967.  are  retained  for  purpose  of  reference 

(7i)  See  the  Act,  §§107, 158.     These  only.     For  the  present  practice,  see 

ir.  20-28  appear  to  deal  only  with  the  arUe^  pp.  991  tt  seq. 
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company,  and  of  requiring  the  creditors  to  come  in  and  prove  their  debts  Appbhdix  VII. 
or  claims,  an  advertisement  shall  be  issued  at  such  time  as  the  judge  shall 
direct :  and  such  advertisement  shall  fix  a  time  for  the  creditors  to  send 
their  names  and  addresses,  and  the  particulars  of  their  debts  or  claims, 
and  the  names  and  addresses  of  their  solicitors  (if  any),  to  the  official 
liquidator,  and  appoint  a  da}*^  for  adjudicating  thereon. 

21.  The  creditora  need  not  attend  upon  the  adjudication,  nor  prove 
their  debts  or  claims,  unless  they  are  required  to  do  so  by  notice  from  the 
official  liquidator ;  but  upon  such  notice  being  given,  they  are  to  come  in 
and  prove  their  debts  or  claims  within  a  time  to  be  therein  specified. 

22.  The  official  liquidator  shall  investigate  the  debts  and  claims  sent  in 
to  him,  and  ascei'tain,  as  far  as  he  is  able,  which  of  such  debts  and  claims 
are  justly  due  from  the  company ;  and  he  shall  make  out  and  leave  at  the 
chambers  of  the  judge,  a  list  of  all  the  debts  and  claims  sent  in  to  him, 
distinguishing  which  of  the  debts  and  claims,  or  parts  of  debts  and 
claims  so  claimed,  are,  in  his  opinion,  justly  due  and  proper  to  be  allowe<l 
without  further  evidence,  and  which  of  them,  in  his  opinion,  ought  to  be 
proved  by  the  creditors;  and  he  shall  make  and  file,  prior  to  the  time 
appointed  for  adjudication,  an  affidavit,  setting  forth  which  of  the  debts 
and  claims  in  his  opinion  are  justly  due  and  proper  to  be  allowed  without 
further  evidence,  and  stating  his  belief  that  such  debts  and  claims  are 
justly  due  and  proper  to  be  allowed,  and  the  reasons  for  such  belief. 

23.  At  the  time  appointed  for  adjudication  upon  the  debts  and  claims, 
or  at  any  adjournment  thereof,  the  judge  may  either  allow  the  debts  and 
daiins  upon  the  affidavit  of  the  official  liquidator,  or  may  require  the 
same,  or  any  of  them,  to  be  proved  by  the  claimants,  and  adjourn  the 
adjudication  thereon  to  a  time  to  be  then  fixed ;  and  the  official  liquidator 
shall  give  notice  to  the  creditors  whose  debts  or  claims  have  been  so 
allowed,  of  such  allowance. 

24.  The  official  liquidator  shall  give  notice  to  the  creditors  whose  debts 
or  claims  have  not  been  allowed  upon  his  affidavit,  that  they  are  required 
to  come  in  and  prove  the  same  by  a  day  to  be  therein  named,  being  not 
less  than  four  days  after  such  notice,  and  to  attend  at  a  time  to  be  therein 
named,  being  the  time  appointed  by  the  advertisement,  or  by  adjournment 
(as  the  case  may  be),  for  adjudication  upon  such  debts  and  claims. 

25.  The  value  of  such  debts  and  claims  as  are  made  admissible  to  proof 
by  the  loSth  section  of  the  said  Act,  shall,  so  far  as  is  possible,  be  esti- 
mated according  to  the  value  thereof  at  the  date  of  the  order  to  wind  up 
the  company. 

26.  Literest  on  such  debts  and  claims  as  shall  be  allowed  shall  be  com- 
puted, as  to  such  of  them  as  carry  interest,  after  the  rate  they  respectively 
carry ;  any  creditor  whose  debt  or  claim  so  allowed  does  not  carrj'  interest, 
shall  be  entitled  to  interest,  after  the  rate  of  4^  per  centum  per  annimi, 
from  the  date  of  the  order  to  wind  up  the  company,  out  of  any  assets 
which  may  remain  after  sati8f3ring  the  costs  of  the  winding  up,  the  debtn 
and  claims  established,  and  the  interest  of  such  debts  and  claims  as  by 
law  carry  interest  (o). 

27.  Such  creditors  as  come  in  and  prove  their  debts  or  claims  pursuant 
to  notice  from  the  official  liquidator,  shall  be  allowed  their  costs  of  proof 
in  the  same  manner  as  in  the  case  of  debts  proved  in  a  cause. 

(o)  Tlie  latter  part  of  this  rule  was  tiUra  vires  and  invalid.     See  antej  p.  1009. 
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Appendix  VII.       28.  The  result  of  the  adjudication  upon  debts  and  claims  shall  be  stated 

in  a  certificate  to  be  made  by  the  chief  clerk,  and  certificates  as  to  any  of 
such  debts  and  claims  may  be  made  from  time  to  time.  All  such  certifi- 
cates shall  state  whether  the  debts  or  claims  are  allowed  or  disallowed, 
and  whether  allowed  as  against  any  particular  assets,  or  in  any  other 
qualified  or  special  manner. 

List  of  coutrihutcn-ies  (p). 

29.  The  official  liquidator  shall,  with  all  convenient  speed  after  his 
appointment,  or  at  such  time  as  the  judge  shall  direct,  make  out  and 
leave  at  the  chambers  of  the  judge  a  list  of  the  contributories  of  the 
company ;  and  such  list  shall  be  verified  by  the  affidavit  of  the  official 
liquidator,  and  shall,  so  far  as  is  pi'acticable,  state  the  respective  addresses 
of,  and  the  number  of  shares  or  extent  of  interest  to  be  attributed  to  each 
such  contributory,  and  distinguish  the  several  classes  of  contributories. 
And  such  list  may  fi-om  time  to  time,  by  leave  of  the  judge,  be  varied  or 
added  to,  by  the  official  liquidator. 

30.  Upon  the  list  of  contributories  being  left  at  the  chambers  of  the 
judge,  the  official  liquidator  shall  obtain  an  appointment  for  the  judge  to 
settle  the  same,  and  shall  give  notice  in  wiitiug  of  such  appointment  to 
every  pei-son  included  in  such  list,  and  stating  in  what  character,  and  for 
what  number  of  shares  or  interest  such  person  is  included  in  the  list ;  and 
in  case  any  variation  or  addition  to  such  list  shall  at  any  time  be  made  by 
the  official  liquidator,  a  similar  notice  in  writing  shall  be  given  to  every 
person  to  whom  such  variation  or  addition  applies.  All  such  notices  shall 
be  served  four  clear  days  before  the  day  appointed  to  settle  such  list,  or 
such  variation  or  addition. 

31.  The  result  of  the  settlement  of  the  list  of  contributories  shall  be 
stated  in  a  ceiiificate  by  the  chief  clerk ;  and  certificates  may  be  made 
from  time  to  time  for  the  puqwse  of  stating  the  result  of  such  settlement 
down  to  any  particular  time,  or  as  to  any  particular  person,  or  stating  any 
variation  of  the  list. 

Sales  of  property  (q). 

32.  Any  real  or  personal  property  belonging  to  the  company  may  be 
sold,  with  the  approbation  of  the  judge,  in  the  same  manner  as  in  the  case 
of  a  sale  under  a  decree  or  order  of  the  Court  in  a  suit,  or,  if  the  judge 
shall  so  direct,  by  the  official  liquidator ;  and  upon  any  such  sale  by  the 
official  liquidator,  the  conditions  or  contracts  of  sale  shall  be  settled  and 
approved  of  by  the  judge,  unless  he  shall  otherwise  direct ;  and  the  judge 
may,  if  he  thinks  fit,  direct  such  conditions  and  contracts,  and  the  abstract 
of  the  title  to  the  pro2)6rty,  to  be  submitted  to  one  of  the  conveyancing 
counsel  of  the  Court,'Under  the  second  of  the  consolidated  general  oiniers  (r), 
and  may,  on  any  sale  by  public  auction,  fix  a  reserve  bidding;  and, 

( p)  See  the  Act,  §§  98  and  99.  These  (q)  SeinbU,  this  rule  may  still  apply 

Rules  29-31  appear  to  deal  only  with  in  a  winding  up  under  supervision  or  a 

the  settlement  of  the  list  of  coutnbu-  voluntary  winding  up,  see  Rules,  1892, 

tories  in  a  winding  up  by  the  Court.  r.  17.     See  the  Act,  §§  94,  95,  lOS, 

They    ai*e   now    superseded,  and   are  and  aiUe^  pp.  979  and  990. 

«    retained  for  purposes  of  reference.    For  (r)  See  now  R.    S.   C.   Order   LI. 

the  present  practiee,  see  ante,  pp.  1034  rr.  7-13. 
eta€q. 
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ixnless  on  account  of  the  small  amount  of  the  purchase-moneys,  or  other  Appendix  VU. 
cause,  it  shaU,  having  regard  to  the  amount  of  the  security  given  by  the 
official  liquidator,  be  thought  proper  that  the  purchase-moneys  shall  be 
paid  to  him,  all  conditions  and  contracts  of  sale  shall  provide  that  the 
purchase-moneys  shall  be  paid  by  the  respective  purchasers  into  the  Bank 
of  England,  to  the  account  of  the  official  liquidator  of  the  company. 

Calh  («). 

33.  Every  application  to  the  judge  to  make  any  call  on  the  contribu- 
tories,  or  any  of  them,  for  any  purpose  authorised  by  the  said  Act,  shall 
be  made  by  summons,  stating  the  proposed  amount  of  such  call;  and 
such  summons  shall  be  served  four  clear  days  at  least  before  the  day 
appointed  for  making  the  call  on  every  contributory  proposed  to  be  in- 
cluded in  such  call ;  or,  if  the  judge  shall  so  direct,  notice  of  such  intended 
call  may  be  given  by  advertisement. 

34.  When  any  order  for  a  call  has  been  made,  a  copy  thereof  shall  be 
forthwith  served  upon  each  of  the  contributories  included  in  such  call, 
together  with  a  notice  from  the  official  liquidator  specifying  the  amount 
or  balance  due  from  such  contributory  (having  regard  to  the  provisions  of 
the  said  Act)  in  respect  of  such  call ;  but  such  order  need  not  be  advertised 
unless,  for  any  special  reason,  the  judge  shall  so  direct. 

35.  At  the  time  of  making  an  order  for  a  call,  the  further  proceedings 
relating  thereto  shall  be  adjourned  to  a  time  subsequent  to  the  day 
appointed  for  the  payment  thereof,  and  afterwards  from  time  to  time  so 
long  as  may  be  necessaiy ;  and  at  the  time  appointed  by  any  such  adjourn- 
ment, or  upon  a  summons  to  enforce  payment  of  the  call,  duly  served,  and 
upon  proof  of  the  service  of  the  order  and  notice  of  the  amount  due,  and 
non-payment,  an  order  may  be  made  for  such  of  the  contributories  who 
have  made  default,  or  of  such  of  them  against  whom  it  shall  be  thought 
proper  to  make  such  order,  to  pay  the  sum  which  by  such  foimer  order 
and  notice  they  were  respectively  required  to  pay,  or  any  less  simi  which 
may  appear  to  be  due  from  them  respectively. 

Payment  in  of  moneys  and  deposit  of  securities  [t), 

36.  If  any  official  liquidator  shall  not  pay  aU  the  moneys  received  by 
him  into  the  Bank  of  England  to  the  account  of  the  official  liquidator  of 
the  company,  within  seven  days  next  after  the  receipt  thereof,  unless  the 
judge  shall  have  otherwise  directed,  such  official  liquidator  shall  be  charged 
in  his  account  with  ten  shillings  for  every  100/.,  and  a  proportionate  sum 
for  any  larger  amount,  retained  in  his  hands  beyond  such  period,  for 
every  seven  days  during  which  the  same  shall  have  been  so  retained,  and 
the  judge  may,  for  any  such  retention,  disallow  the  salary  or  remuneration 
of  such  official  liquidator. 

{s)  See  the  Act,  §§  102  and  120.  rules,  36-44,  applied  only  in  a  winding 
These  Rules  88-35  appear  to  deal  only  up  by  the  Court.  They  are  now 
with  calls  in  a  winding  up  by  the  superseded,  and  are  retained  for  pur- 
Court.  They  are  now  superseded,  and  poses  of  reference.  For  the  present 
are  retained  for  purposes  of  reference.  practice  see  ante,  pp.  972,  973.  8ee 
For  the  present  practice,  see  ante,  also  Comp.  (Winding-up)  Act,  1890, 
pp.  Miitt  seq.  §  15,  and  ante,  pp.  946  et  seq, 

(i)  See  the  Aot,  §§  103,  104.    These 
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AppiHDiz  VII.       37.  All  bills,  notes,  and  other  securities  payable  to  the  company  or  to 

the  official  liquidator  thereof  shall,  as  soon  as  they  shall  come  to  the  hands 
of  such  official  liquidator,  be  deposited  by  him  in  the  Bank  of  England  for 
the  purpose  of  being  presented  by  the  bank  for  acceptance  and  payment, 
or  for  pa^onent  only,  as  the  case  may  be. 

38.  All  orders  for  payment  of  calls,  balances,  or  other  moneys  due  from 
any  contributory  or  other  person,  shall  direct  the  same  to  be  paid  into  the 
Bank  of  England,  to  the  account  of  the  official  liquidator  of  the  company, 
unless,  on  account  of  the  smallness  of  the  amount  or  other  cause,  it  shall, 
having  regard  to  the  amount  of  the  security  given  by  the  official  liquidator, 
be  thought  proper  to  direct  payment  thereof  to  the  official  liquidator. 
Provided  that  where  any  such  order  has  been  made  directing  payment 
of  a  specific  sum  into  the  Bank  of  England,  in  case  it  shall  be  thought 
proper  for  the  purpose  of  enabling  the  official  liquidator  to  issue  execution 
or  take  other  proceedings  to  enforce  the  payment  thereof,  or  for  any  other 
reason,  an  order  may,  either  before  service  of  such  former  order,  or  after 
the  time  thereby  fixed  for  payment,  be  made,  without  notice,  for  payment 
of  the  same  sum  to  the  official  liquidator. 

39.  At  the  time  of  the  service  of  any  order  for  payment  into  the  Bank 
of  England,  the  official  liquidator  shall  give  to  the  'paxty  served  a  notice, 
to  the  pui-port  or  effect  set  forth  in  form  No.  40  in  the  third  schedule 
hereto,  for  the  purpose  of  informing  him  how  the  pa}nuent  is  to  be  made ; 
and  beforo  the  time  fixed  for  such  paj'ment  the  official  liquidator  shall 
furnish  the  cashier  of  the  Bank  of  England  with  a  certificate,  to  the  pur- 
port or  effect  set  forth  in  form  No.  41  in  the  third  schedule  hereto,  to  be 
signed  by  such  cashier,  and  delivered  to  the  party  paying  in  the  money 
therein  mentioned. 

40.  For  the  purpose  of  enforcing  any  order  for  payment  of  money  into 
the  Bank  of  England  an  affidavit  of  the  official  liquidator,  to  the  purport 
or  effect  set  forth  in  form  No.  43,  in  the  third  schedule  hereto,  shall  be 
sufficient  evidence  of  the  non-payment  thereof. 

41.  All  moneys,  bUls,  notes,  and  other  securities  paid  and  delivered 
into  the  Bank  of  England,  shall  be  placed  to  the  credit  of  the  account  of 
the  official  liquidator  of  the  company ;  and  orders  for  any  such  payment 
and  deliveiy  shall  direct  the  same  accordingly. 

Delivery  out  of  securities^  and  payment  out  and  im'estment  of  moneys  («). 

42.  All  bills,  notes,  and  other  securities  delivered  into  the  Bank  of 
England,  shall  be  delivered  out  upon  a  request  signed  by  the  official  liqui- 
dator, and  countersigned  by  the  chief  clerk  of  the  judge ;  and  moneys 
placed  to  the  account  of  the  official  liquidator  shall  be  paid  out  upon 
cheques  or  oixlers,  signed  by  the  official  liquidator,  and  countersigned  by 
the  chief  clerk  of  the  judge. 

43.  All  or  any  part  of  the  money  for  the  time  being  standing  to  the 
credit  of  the  account  of  the  official  liquidator  at  the  Bank  of  England,  and 
not  immediately  required  for  the  purposes  of  the  winding  up,  may  be 
invested  in  the  purchase  of  Bank  3^.  per  cent.  Annuities,  Beduced  3/.  per 
cent.  Annuities,  New  3^  per  cent.  Annuities,  or  New  21.  10«.  per  cent. 
Annuities,  in  the  name  of  the  official  liquidator,  or  in  the  purchase  of 
exchequer  biQs.    All  such  investments  shall  be  made  by  die  Bank  of 

(u)  See  the  Act,  §§  108,  104.     See  note  (0,  anl4i. 
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Eugland,  upon  a  request  signed  by  the  official  liquidator,  and  counter-  Appivdix  VII. 
signed  by  the  chief  clerk  of  the  judge,  and  which  request  shall  be  a  suffi- 
cient  authority  for  debiting  the  account  with  the  purchase  money ;  and 
such  exchequer  bills,  and  in  case  of  an  exchange  thei^eof  any  new  ex- 
chequer bills,  shall  be  retained  by  or  deposited  with  the  Bank  of  England, 
in  the  name  and  on  behalf  of  the  official  liquidator :  and  such  annuities  or 
exchequer  bills  shall  not  afterwards  be  sold  or  transferred  or  otherwise 
dealt  with  except  upon  a  direction  for  that  purpose,  signed  by  the  official 
liquidator,  and  countersigned  by  the  chief  clerk  of  the  judge,  or  under 
an  order  to  be  made  by  the  judge. 

44.  All  dividends  and  interest  to  accrue  due  upon  any  such  annuities, 
shall  from  time  to  time  be  received  by  the  Bank  of  England,  under  a  power 
of  attorney  to  be  executed  by  the  official  liquidator,  and  placed  to  the 
credit  of  the  account  of  such  official  liquidator ;  and  such  of  the  exchequer 
bills  as  shall  from  time  to  time  be  in  course  of  payment,  shall  be  delivered 
by  the  Bank  of  England  to  one  of  their  cashiers,  who  is  to  receive  the 
interest  due  thereon,  and  exchange  the  same  for  new  bills,  in  case  such  new 
bills  ai*e  issued,  or  otherwise  to  receive  the  principal  and  interest  due  on 
such  of  the  said  bills,  so  in  course  of  payment,  as  cannot  be  exchanged, 
and  pay  the  said  interest,  or  principal  and  interest,  as  the  case  may  be, 
into  the  Bank  of  England  to  the  credit  of  the  account  of  the  official 
liquidator  of  the  company. 

Meetings  of  creditors  or  ctmtributories  (x). 

45.  When  the  judge  shall  direct  a  meeting  of  the  creditors  or  contri- 
butories  of  the  company  to  be  summoned  under  the  91st  or  149th  section 
of  the  said  Act,  the  official  liquidator  shall  give  notice  in  writing,  seven 
dear  days  before  the  day  appointed  for  such  meeting,  to  every  creditor  or 
contributory,  of  the  time  and  place  appointed  for  such  meeting,  and  of  the 
matter  upon  which  the  judge  desires  to  ascertain  the  wishes  of  the  creditors 
or  contributories ;  or,  if  the  judge  shall  so  direct,  such  notice  shall  be 
given  by  advertisement,  in  which  case  the  object  of  the  meeting  need  not 
be  stated,  and  it  shall  not  be  necessary  to  insert  such  advertisement  in  the 
** London  Gazette"  (^). 

46.  The  votes  of  the  creditors  or  contributories  of  the  company  at  any 
meeting  summoned  by  the  direction  of  the  judge,  may  be  given  either 
personally  or  by  proxy ;  but  no  creditor  shall  appoint  a  proxy  who  is  not  a 
creditor  of  the  company  whose  debt  or  claim  has  been  allowed,  and  no  con- 
tributory shall  appoint  a  proxy  who  is  not  a  contributory  of  the  company  (z). 

47.  The  dii*ection  of  the  judge  for  any  meeting  of  creditors  or  contri- 
butories under  the  91st  or  149th  section  of  the  said  Act,  and  the  appoint- 
ment of  a  person  to  act  as  chairman  of  any  such  meeting,  shall  be  testified 
by  a  memorandum  signed  by  the  chief  clerk  of  the  judge  (a). 

{x}  See  the  Act,  §§  91  and  149,  and  Bulos,  1892,  r.  25. 
ante,   pp.   926,  927,  and  981.     Com-  {y)  Seethe  form  of  notice  or  adver- 

pare  the  rules  applicable  to  meetings  tisement,  injra,  Schedule  3,  No.  45. 
when  the  company  is  being  womid  up  (?)  See  the   form    of   appointment 

by  the  Court ,  viz.,  as  to  the  first  meeting,  of  proxy,  ib.  No.  46.    As  to  the  stamp, 

Comp.  Winding-up  Act,  1890,  Sclied-  see  ante,  p.  430. 
ule  I.,  and  Rules,  1890,  rr.  43-46,  and  (a)    See  the  form  of  this  memor- 

Rules,  1892,  r.  30 ;  and  as  to  meetings  andum.  Schedule  8,  No.  47  ;   and  for 

generally,  Rules,  1890,  rr.  47-57,  and  the  form  of  the  chairman's  report  of 
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Appkitdix  VII. 


Direction  or  sanction  of  the  judge  (6). 

48.  The  sanction  of  the  judge  to  the  drawing,  accepting,  making,  and 
indorsing  of  any  bill  of  exchange  or  promissorj-  note  by  any  official 
liquidator,  shall  be  testified  by  a  memorandum  on  such  bill  of  exchange 
or  promissory  note,  signed  by  the  chief  clerk  of  the  judge. 

49.  Ever}'  application  for  the  sanction  of  the  judge  to  a  compromise 
with  any  contributory  or  other  person  indebted  to  the  company,  shall  be 
suppoi*ted  by  the  affidavit  of  the  official  liquidator  that  he  has  investi- 
gated the  affairs  of  such  contributory  or  person,  and  stating  his  belief 
that  the  proposed  compromise  will  be  beneficial  to  the  company*,  and  his 
reasons  for  such  belief;  and  the  sanction  of  the  judge  thereto  shall  be 
testified  by  a  memorandum  signed  by  the  chief  clerk  of  the  judge,  on  the 
agreement  of  compi*omise,  unless  any  party  shall  desire  to  appeal  from  the 
decision  of  the  judge,  in  which  case  an  order  shall  be  drawn  up  for  that 
purpose  {d), 

50.  The  direction  or  sanction  of  the  judge  for  any  other  proceeding  or 
act  to  be  taken  or  done  by  the  official  liquidator,  shall  be  obtained  upon 
summons,  and  an  order  shall  bo  drawn  iip  thereon,  imless  the  jiidge  shaU 
otherwise  direct  (**). 


AppUcatiims  to  the  Court  or  judge  under  §§  137,   138,  141,  167,  and  168 

of  the  Act. 

51.  Ever}' application  under  the  137th,  138th,  or  Hist  section  of  the 
said  Act  shall  be  made  by  petition  or  motion,  or,  if  the  judge  shall  so  direct, 
by  summons  at  chambers  (/) ;  and  every  application  under  the  167th  or 
168th  section  of  the  said  Act  shall  be  made  by  petition  (</). 

Orders, 

52.  All  orders  made  in  chambei*s  shall  be  drawn  up  in  chambers,  unless 
specially  directed  to  be  drawn  up  by  the  registrar,  and  shall  be  entered 
in  the  same  manner,  and  in  the  same  office,  as  other  orders  made  in 
chambers  (A). 

A  dvertisemtfitt, 

m 

53.  When  an  advertisement  is  required  for  any  purpose,  except  where 


the  result    of   the    meeting,    see    lb. 
No.  48. 

(6)  See  the  Act,  §§  95,  159,  160. 
SembUf  these  rules  48-50,  or  the  last 
two  of  them,  may  still  apply,  subject 
to  modifications  (see  Rules,  1892,  r. 
17),  to  a  voluntary  winding  up  or  one 
under  supervision. 

{d)  See  the  forms  of  an  agreement  to 
compromise  ;  and  of  the  memorandum 
sanctioning  it,  Schedule  3,  Kos.  50 
and  51. 

(f )  See  the  form  of  order,  ib.  No.  52. 

(/)  Now  the  office  of.  the  registrar, 


see  Rules,  1892,  r.  17. 

(g)  §  137  relates  to  appeals  against 
arrangements  with  creditors :  §  138 
relates  to  applications  by  liquidators 
in  a  voluntary  winding  up:  §  141  re- 
lates to  the  appointment  of  liquidators 
in  a  voluntary  winding  up :  and  §§  167 
and  168  relate  to  the  prosecution  of 
delinquent  directors,  &c.  For  the 
practice  in  a  winding  up  by  the  Court, 
see  Rules,  1890,  r.  5,  and  Rules,  1892, 
rr.  3-5. 

{h)  Now  iu  the  office  of  tho  registrar. 
See  Rules,  1892,  r.  17. 
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otherwise  directed  by  these  rules,  the  advertisement  shall  be  inserted  once  Appkwdix  VII. 
in  the  "London  Gazette,**  and  in  such  other  newspaper  or  newspapers, 
and  for  such  number  of  times  as  may  be  directed.    The  judge  may,  in 
such  cases  as  he  shall  think  fit,  dispense  with  any  advertisement  required 
by  these  rules  (t). 

Admission  of  documents  {j). 

54.  Any  party  to  any  proceeding  in  Court  or  chambers  relating  to  the 
winding  up  of  a  company  may,  by  notice  in  writing  in  the  Form  No.  6,  in 
schedule  N.  to  the  Consolidated  General  Orders  (A;),  or  to  the  like  effect, 
call  on  any  other  party  thereto  competent  to  admit  the  same,  to  admit  any 
document,  saving  all  just  exceptions ;  and  in  case  of  refusal  or  neglect  so 
to  admit,  the  costs  of  proving  such  document  shall  be  paid  by  the  party 
80  refusing  or  neglecting,  unless  the  judge  shall  be  of  opinion  that  the 
refusal  to  admit  was  reasonable ;  and  no  costs  of  proving  any  document 
shall  be  allowed  unless  such  notice  shall  have  been  given,  except  in  cases 
where  the  omission  to  give  such  notice  has  been,  in  the  opinion  of  the 
taxing  master,  a  saving  of  expense. 

Affidavits  (?). 

55.  Where  an  order  shall  have  been  made  for  the  winding  up  of  any 
company,  any  person  intending  to  use  any  affidavit  in  any  proceeding 
under  such  order,  shall  tile  the  same  in  the  Record  and  Writ  Clerks*  office  (m), 
and  give  notice  thereof  to  the  official  liquidator.  The  person,  other 
than  the  official  liquidator,  filing  the  affidavit,  shall  not  be  required  to 
take  an  office  copy  thereof,  but  an  office  copy  thereof  shall  be  taken  by  the 
official  liquidator,  and  he  shall  produce  the  same  at  the  hearing  of  any 
application  or  proceeding  upon  which  it  is  intended  to  be  used,  unless  the 
judge  shall  otherwise  direct. 

Certificate  of  chief  clerk  (n). 

56.  The  48th,  49th,  dOth,  51st,  52nd,  and  55th  rules  of  the  35th  of  the 
Consolidated  General  Orders  shall  apply  to  all  certificates  of  the  chief  clerk 
in  the  matter  of  the  winding  up  of  any  company ;  nevertheless  certificates 
on  passing  the  official  liquidator*s  accounts  may  be  approved  and  signed 
by  the  judge  without  delay,  and,  upon  being  so  signed,  shall  be  filed  and 
forthwith  acted  upon  (o). 


(i)  See  infra,  rules  78  and  74. 

0')  ThiK  rule  is  still  applicable  in  a 
voluntary  winding  np,  or  one  under 
supervision,  Rules,  1892,  r.  17. 

(k)  See  now  R.  S.  C.  Ord.  XXXII. 
r.  3. 

{I)  This  ntle  is  still  applicable  in  a 
voluntary  windiuK  up,  or  one  under 
supervision,  see  Rules,  1892,  r.  17. 
See  infra^  rule  74. 

(m)  Now  in  the  registrar's  office, 
see  Rules,  1892,  rr.  11  and  17. 

(n)   See  infra,   rule  74.     Now  the 

L,C. — VOL.   II. 


registrar,  see  Rules,  1892, 

(a)  These  rules  related  to  the  practice 

respecting  certificates,  and  the  time  for 

obtaining  a  review  of  a  certificate,  as 

well  before  as  after  it  has  been  signed 

by  the  judge.     See  for  the  rules  now 

in  force,  R  S.  C.  Ord.  LV.  rr.  65-71  ; 

and  as  to  the  iK)wer  of  the  judge  to 

enlarge  the  time,  infra,  rule  73.     The 

rule  DO  longer  applies  to  the  accounts  of 

a  liquidator  in  a  winding  up   by  the 

Court. 


90 
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Apprndix  VII. 


Begister  and  file  of  proceedings. 

57.  Aregister  shall  be  kept  of  all  proceedings  in  the  judge's  chambers  (p)^ 
in  each  matter,  in  the  same  manner  as  required  by  the  57th  rule  of 
the  35th  of  the  Consolidated  General  Orders  (7),  and  no  documents  or 
proceedings  are  to  be  filed  in  the  judge's  chambers,  unless  the  judge  shall 
otherwise  direct. 

58.  All  orders,  exhibits,  admissions,  memorandums,  and  office  copies 
of  affidavits,  examinations,  depositions,  and  certificates,  and  all  other 
documents  relating  to  the  winding  up  of  any  company,  shall  be  filed  by 
the  official  liquidator,  as  far  as  may  be,  in  one  continuous  file,  and  such 
file  shall  be  kept  by  him,  or  otherwise,  as  the  judge  may  from  time  to 
time  direct.  Every  contributory  of  the  company,  and  every  creditor 
thereof  whose  debt  or  claim  has  been  allowed,  shall  be  entitled,  at  all 
reasonable  times,  to  inspect  such  file  free  of  charge,  and,  at  his  own 
exi>en8e,  to  tnke  copies  or  extracts  from  any  of  the  documents  comprised 
therein,  or  to  be  furnished  with  such  copies  or  extracts  at  a  rate  not 
exceeding  three-halfpence  per  folio  of  seventy-two  words ;  and  such  file 
shall  be  produced  in  Coui't,  or  before  the  judge,  and  otherwise,  as  occasion 
may  require  (t). 

Provisioned'  official  liquidators, 

59.  All  the  above  rules  relating  to  official  liquidators  shall,  so  far  as 
the  same  are  applicable,  and  subject  to  the  directions  of  the  judge  in  each 
case,  apply  to  proNisional  official  liquidators  («). 

Attendance  and  appearance  of  parties  (t), 

60.  Everj'  person,  for  the  time  being,  on  the  list  of  contributories  of 
the  company,  left  at  the  chambers  of  the  judge  by  the  official  liquidator, 
and  every  person  having  a  debt  or  claim  against  the  company,  allowed  by 
the  judge,  shall  be  at  liberty,  at  his  own  expense,  to  attend  the  proceed- 
ings before  the  judge,  and  shall  be  entitled,  upon  payment  of  the  costs 
occasioned  thereby,  to  have  notice  of  all  such  proceedings  as  he  shall  by 
written  request  desire  to  have  notice  of;  but  if  the  judge  shall  be  of 
opinion  that  the  attendance  of  any  such  person  upon  any  proceeding  has 
occasioned  any  additional  costs  which  ought  not  to  be  borne  by  the  funds 
of  the  company,  he  may  direct  such  costs,  or  a  gross  sum  in  lieu  thereof, 
to  be  paid  by  such  person :  and  such  person  shall  not  be  entitled  to  attend 
any  further  proceedings  until  he  has  paid  the  same  (m). 

'  61.  The  judge  may  from  time  to  time  appoint  any  one  or  more  of  the 
contributories,  or  creditors,  as  he  thinks  fit,  to  represent  before  him,  at 
the  expense  of  the  company,  all  or  any  class  of  the  contributories  or 
creditoi-s,  upon  any  question  as  to  a  compromise  with  any  of  the  con- 
tributories or  creditors,  or  in  and  about  any  other  proceedings  before  him 
relating  to  the  winding  up  of  the  company,  and  may  remove  the  person 

(p)  Rejfistrar's  office.       See  Rules,  Nov.  1896. 

1892,  r.  17.  (a)  This  rule  has  now  no  application. 

{q)  See  now  R.  S.  C.  Ord.  LV.  r.  73.  (0  See  the  Coinp.  Act,  1862,  §§  74, 

(r)  See  Comp.  Act,  1862,  §  156.    The  159,  160,  and  infra,  rule  74. 

rule  is  now  8U|)erseded,  see  Rules,  1892,  {u)  See  now  Rules,  1890,  rr.  178, 174. 

rr.   11,   17,  32  and  33,  and  Rules,  26 
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or  persons  so  appointed.    In  case  more  than  one  person  shall  be  so  Appbrdix  VII. 
appointed,  they  shall  unite  in  employing  the  same  solicitor  to  represent  " 

them. 

62.  No  contributory  or  creditor  shall  be  entitled  to  attend  any  proceed 
ings  at  the  chambers  of  the  judge,  unless  and  until  he  has  entered  in  a 
book  to  be  kept  there  for  that  purpose  his  name  and  address,  and  the 
name  and  address  of  his  solicitor  (if  any),  and  upon  any  change  of  his 
address  or  of  his  solicitor,  his  new  address,  and  the  name  and  address  of 
his  new  solicitor  (x). 

Services  of  aummouseSf  notices^  cfcc.  (y). 

63.  Services  upon  contributories  and  creditors  shall  be  effected  (except 
when  personal  service  is  required)  by  sending  the  notice,  or  a  copy  of  the 
feummons  or  order  or  other  proceeding,  through  the  post  in  a  prepaid 
letter,  addressed  to  the  solicitor  of  the  party  to  be  served  (if  any)  or 
otherwise  to  the  party  himself  at  the  address  entered  or  last  entered 
pursuant  to  the  preceding  rule ;  or  if  no  such  entry  has  been  made,  then, 
if  a  contributory,  to  his  last  known  address  or  place  of  abode ;  and  if  a 
creditor,  to  the  address  given  by  him,  pursuant  to  the  foregoing  rule  20 ; 
and  such  notice,  or  copy  summons,  order,  or  other  proceeding,  shall  be 
considered  as  served  at  the  time  the  same  ought  to  be  delivered  in  the  due 
course  of  delivery  by  the  post-office,  and  notwithstanding  the  same  may 
be  returned  by  the  post-office. 

64.  No  service  under  these  rules  shall  be  deemed  invalid  by  reason  that 
the  Christian  name,  or  any  of  the  Christian  names  of  the  })erson  on  whom 
service  is  sought  to  be  made  has  been  omitted,  or  designated  by  initial 
letters,  in  the  list  of  contributories,  or  in  the  summons,  order,  notice,  or 
other  document  wherein  the  name  of  such  contributory  or  creditor  is 
contained,  provided  the  judge  is  satisfied  that  such  service  is  in  other 
respects  sufficient. 

Termination  of  winding  up  (z). 

65.  Upon  the  termination  of  the  proceedings  in  chambers  for  the 
winding  up  of  any  company,  a  balance-sheet  shall  be  brought  in  by  the 
official  liquidator  of  his  receipts  and  payments,  and  verified  by  his 
affidavit ;  and  the  official  liquidator  shall  pass  his  final  account,  and  the 
balance  (if  any)  due  thereon  shall  be  certified.  And  upon  payment  of  such 
balance,  in  such  manner  as  the  Court  or  judge  shall  direct,  the  recognisance 
entered  into  by  the  official  liquidator  and  his  sureties  may  be  vacated. 

66.  When  the  official  liquidator  has  passed  his  final  account,  and  the 
balance  (if  any)  certified  to  be  due  thereon  has  been  paid  in  such  manner 
as  the  judge  shall  direct,  a  certificate  shall  be  made  by  the  chief  clerk 
that  the  affairs  of  the  company  have  been  completely  wound  up ;  and, 

{x)  See,   in   a  winding  np  by  the  («)  See  Comp.  Act,  1862,  §§  111-113. 

Court,  Rules,  1890,  r.  173a.  These  rules,   65-68,   appear  to  relate 

{y)  See,    in  a  winding    up  by  the  only  to  a  winding  up  by  the  Court,  and 

Court,  Rules,  1890,  r.  21.    As  to  service  are  now  repealed.     As  to  liquidators 

on  the  companr,  see  Comp.  Act,  1862,  release,  see  Comp.  (Winding-up)  Act, 

§§  62  and  63,  and  infra,  i-ule  74.     As  1890,  §  22.     And  as  to  his  books,  see 

to  service  out  of  the  jurisdiction,  see  Rules,    1890,  r.  141.     And  as  to  his 

arUe^  p.  926.  solicitor,  ib.  f.  174. 
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ApMiHDix  VIL^  in  case  the  company  has  not  been  already  dissolved,  the  official  liquidator 

Bhall,  immediately  after  such  certificate  has  become  binding,  apply  to  the 
jiidge  for  an  order  that  the  company  be  dissolved  from  the  date  of  such 
order  (6). 

67.  When  the  proceedings  for  winding  up  any  company  have  been  com- 
pleted, the  file  of  proceedings  and  the  book  containing  the  official  liquidator's 
account  shall  be  deposited  in  the  Becord  and  Writ  Clerk's  office  (c). 

Duties  of  BoJiciUrr  of  official  liquidator  {d), 

68.  The  solicitor  of  the  official  liquidator  shall  conduct  all  such 
proceedings  as  are  ordinarily  conducted  by  solicitors  of  the  Court ;  and 
where  the  attendance  of  his  solicitor  is  required  on  any  proceeding  in 
Court  or  chambers,  the  official  liquidator  need  not  attend  in  person, 
except  in  cases  where  his  presence  is  necessary  in  addition  to  that  of  his 
solicitor,  or  the  judge  shall  direct  him  to  attend. 

Forms, 

69.  The  forms  set  forth  or  referred  to  in  the  third  schedule  to  these 
oi-ders,  with  such  variations  as  the  circumstances  of  each  case  may  require, 
may  be  used  for  the  respective  purposes  mentioned  in  such  schedule. 

Fees. 

70.  Solicitors  shall  be  entitled  to  charge,  and  be  allowed,  the  fees  set 
forth  and  referred  to  in  the  first  schedule  hereto,  unless  the  Coui-t  or  judge 
shall  otherwise  specially  direct. 

71.  The  fees  of  Court  set  forth  and  referred  to  in  the  second  schedule 
hereto  shall  be  paid  in  relation  to  proceedings  in  the  Court  of  Chancery 
under  the  Companies  Act,  1862,  and  shall  be  collected  b}"  means  of 
stamps,  in  the  manner  prescribed  by  the  39th  of  the  Consolidated 
Greneral  Orders  (/). 

Taxation  of  costs, 

72.  Where  an  order  is  made  in  Court  or  chambers  for  pajTnent  of  any 
costs,  the  order  shall  direct  the  taxation  thereof  by  the  taxing  master ; 
except  in  c£ises  where  a  gross  sum  in  lieu  of  taxed  costs  is  fixed  b}"  the 
order,  in  accordance  with  the  37th  rule  of  the  40th  of  the  Consolidated 
General  Oixiers  (</). 

Power  of  judge  (h), 

73.  The  power  of  the  Court,  and  of  the  judge  sitting  in  chambers,  to 
enlarge  or  abridge  the  time  for  doing  any  act,  or  taking  any  proceeding, 
to  adjourn  or  review  any  proceeding,  and  to  give  any  direction  as  to  the 
course  of  proceeding,  is  unafPecteii  by  these  rules. 

(b)  See  the  form  of  order.  No.  56,  See,  too,  orders  as  to  fees,  infra, 
infra,  p.  1435.  (g)  See   now   R.  S.  C.  Ord.  LXV., 

(«)  Now  the  Central  Office,  see  42  &  r.  27  ;  and  regulation  8Sa,  and  R.  S.  C. 

43  Vict.  c.  78.  J^-^-  1902.     In  a  winding  up  by  the 

{d)  This  rule  appears  to  relate  only  Court,  see  Rules,  1890,  rr.  22  et  seq. 
to  a  winding  up  by  the  Court,  and  is  {h)  See  the  Act,  §§  83, 119,  and  204, 

now  repealed.  <^iid  as  to  the  power  of  enlarging  time, 

(/)  As  to  Court  fees,  see,  now.  Order  R.  S.  C,  Ord.  LXIV.,  r.  7.  In  a  wind- 
as  to  Supreme  Court  Fees,  1884,  ing  up  by  the  Court,  see  Rules,  1890, 
printed  in  Annual  Practice,  Vol.  II.  r.  176. 
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General  directions  (»). 

74.  The  general  practice  of  the  Court,  including  the  course  of  pro- 
ceeding and  practice  at  the  judge's  chambers,  as  provided  by  the  statute 
15th  and  16th  Victoria,  chapter  80,  and  the  general  orders  of  the  Court 
relative  thereto,  shall,  in  cases  not  provided  for  by  the  Companies  Act, 
1862,  or  these  rules,  and  so  far  as  the  same  are  applicable  and  not  incon- 
sistent ^it&  the  said  Act  or  these  rules,  apply  to  all  proceedings  for 
winding  up  a  company. 

Application  of  rules. 

75.  These  rules  apply  only  to  proceedings  under  the  Companies  Act, 
1862  (A:). 

Commencement  of  rules, 

76.  These  rules  shall  take  effect  and  come  into  operation  on  and  after 
the  25th  day  of  November,  1862. 

Interpretation  (/). 

77.  The  1st  Bule  of  the  23rd  of  the  Consolidated  General  Orders,  and 
the  general  interpretation  clause  therein,  shall  be  deemed  to  extend  and 
apply  to  the  rules  of  this  order ;  and  such  rules  shall  have  the  effect  of 
and  be  deemed  to  be  General  Orders  of  the  Court. 

Westbttry,  C. 
John  Eomilly,  M.B. 

ElCHD.  T.  KllTDEaSLBY,  V.-C. 

John  Stuart,  V.-C. 
W.  P.  Wood,  V.-C. 


Appkhdix  VII. 


rn 


THE   FIEST    SCHEDULE. 


FEES  AND  CHARGES   TO  BE  ALLOWED  TO  SOLICITOES, 

£  s,   d. 

For  preparing  and  drawing  up  every  order  made  at  chambers, 
and  attending  for  same,  and  at  the  registrar's  office  to  get 
same  entered  .        .        .      • 0  13    4 

For  engix)ssiiig  every  order,  in  addition  to  the  above  fee,  per 

folio 004 

For  other  duties  performed,  such  of  the  fees  on  the  higher  scale 
authorised  by  the  2nd  rule  of  the  38th  of  the  Consolidated 
(General  Orders,  and  the  regulations  as  to  solicitor's  fees 
subjoined  thereto,  as  are  applicable ;  except  that  the  special 
fee  allowed  on  creditor's  claims  is  not  to  apply. 

Where,  under  such  regulations,  a  fee  of  3  guineas  may  be 


(i)  See  the  Act,  §  170,  and  in  a  wind- 
ing up  by  the  Court,  Rules,  1890,  r.  178. 

{k)  They  now  only  apply  in  the 
winding  up  of  a  company  by  the  Court 
under  an  order  made  on  or  before  the 
31st  December,   1890    (Rules,    1890, 


r.    180),   and,  when    applicable   (with 
certain  modifications),  in  a  voluntary 
winding  up  and  a  winding  up  subject 
to  supervision.  Rules,  1892,  r.  11. 
(/)  See  now  Rules,  1892,  r.  17. 
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Appxkdiz  VII.       allowed  for  attending  any  summons  or  other  appointment  at 

the  judge's  chambers,  the  same  may  be  increased  to  any  sum 
not  exceeding  5  guineas. 

The  fee  of  2$,  6d,  allowed  by  such  regulations  for  notices  and 
services  shall  be  reduced  to  Is,  6d.,  where  the  service  may  be 
effected  as  provided  by  the  above  rule  63. 

The  usual  charges  relating  to  printing  shall  be  allowed  in  lieu 
of  copies  for  service,  where  tiie  fee  for  copies  would  exceed 
the  charges  for  printing  and  amoimt  to  more  than  £3. 


THE  SECOND  SCHEDULE   (m). 

FEES  TO  BE  COLLECTED  BY  MEANS  OF  STAMPS. 

In  the  judge* 8  chambers. 

£  8.  d. 

For  every  summons 030 

For  every  order  drawn  up  by  the  chief  clerk 0    5    0 

For  every  advertisement 10    0 

For  every  certificate 050 

For  every  oath,  affirmation,  declaration,  or  attestation  upon 

honour 016 

In  the  registrar's  office. 

For  every  order  made  in  Court 10    0 

For  every  order  made  in  chambers 0     5    0 

For  every  office  copy  of  an  order 0    5    0 

In  the  examiner* s  office. 

The  same  fees  as  those  directed  to  be  paid  and  collected  in  such 
office  by  the  2nd  rule  of  the  39th  of  the  Consolidated  General 
Orders  (m),  and  the  regulations  subjoined  thereto. 

In  the  record  and  lorit  dtrk's  office,  and  report  offi^. 

Such  of  the  fees  directed  to  be  paid  and  collected  in  such  office 
by  the  2nd  rule  of  the  39th  of  the  Consolidated  Greneral 
Orders,  and  the  regulations  subjoined  thereto,  as  are 
applicable. 

In  the  taxing  master's  office. 

The  same  fees  as  those  directed  to  be  paid  and  collected  by  the 
2nd  rule  of  the  39th  of  the  Consolidated  General  Orders,  and 
the  regulations  subjoined  thereto. 

In  the  office  of  the  Lord  Chancellor's  prina'jfal  secretary. 
For  every  petition 100 

In  the  office  of  the  Secretary  of  the  rolls. 
For  every  petition 100 

(m)  See  for  present  rules  as  to  fees,       and  the  orders  as  to  fees,  infra. 
Order  as  to  Supreme  Court  Fees,  1884, 
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THE  THIED  SCHEDULE. 

FORMS  (n). 

No.  46.     Notice  or  advertisement  of  metting  of  creditors  or  contrihutories, 

[Rules  45,  46.] 

In  the  matter,  &c. 
Notice  is  hereby  given'that  the  Master  of  the  Bolls  [pry  Vice-Chancellor 
]  has  directed  a  meeting  of  the  creditors  [or^  oontributories] 
of  the  above-named  company  to  be  summoned  pursuant  to  the  above 
statute,  for  the  purpose  of  ascertaining  their  wishes  as  to  [state  the  object  for 
which  meeting  calledj  unless  notice  is  by  advertisement ^  in  which  case  say, 
certain  matters  relating  to  the  winding  up  of  the  said  company],  and  that 
such  meeting  will  be  held  on  day,  the  day  of  , 

186  ,   at  o'clock  in  the  noon,  at  in  the  county 

of  ,  at  which  time  and  place  all  the  creditors  [or,  contribuiories] 

of  the  said  company  are  requested  to  attend.     [The  said  judge  has 
appointed  H.  T.,  of  &c.,  to  act  as  chairman  of  such  meeting.] 
Dated  this  day  of  186  . 

R.  P.  H.,  Official  Liquidator. 

No.  46.     Appointmeut  of  proxy  to  vote  at  meeting  of  creditors  or 

contributories,     [Rule  46.] 

In  the  matter,  &c. 
I,  W.  S.,  of  in  the  county  of  ,  being  a  creditor  [or, 

contributory]  of  the  above-named  company,  hereby  appoint  of 

as  my  proxy  to  vote  for  me,  and  on  my  behalf,  at  the  meeting 
of  the  creditors  [or,  contributories]  of  the  said  company,  summoned  by 
direction  of  the  Master  of  the  Rolls  [or,  Vice-Chancellor  ],  to  be 

held  on  the  day  of  and  at  any  adjournment  thereof. 

As  witness  my  hand,  this  day  of  186  . 

W.  S. 
Signed  by  the  said  W.  S., 
in  the  presence  of 

J.  M.,  of,  &o. 

No.  47.     Memorandum  of  appointment  of  a  person  to  ad  as  chairman  at 
meeting  of  creditors  or  contributories,     [Rule  47.  j 

In  the  matter,  &c. 
The  Master  of  the  Rolls  [or,  Vice-Chancellor  ]  has  appointed 

Mr.  H.  T.,  of  &c.,  one  of  the  creditors  [or,  contributories]  of  the  above- 
named  company,  to  act  as  chairman  of  a  meeting  of  the  creditors  [or,  con- 
tributories] of  the  said  company,  summoned  by  direction  of  the  said  judge 

(n)  With  the  exception  of  Form  No.  title,  see,  now,  Eulee,  1892,  r.  6  (1). 

56,  only  such  of  the  forms  are  here  A  liquidator  in  a  volantary  winding  up 

reprinted  as  are  referred  to  in  rules  or  a   winding  np  under   supervision 

which  appear  to  be  applicable  to  pro-  is    not,    and    never    was,   called   an 

ceedings  for  winding  up  a  company  ''official"    liquidator,  and   that  title 

either  voluntarily  or  nnder  the  super-  is  now  abolished,  Comp.  (Winding-up) 

vision  of  the  Court     The  forms  are  Act,  1890,  §  4  (3). 
reprinted  verbatim.     As  to  the  proper 
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FormB. 


Appbhdix  VII.  pursuant  to  the  above  statute,  to  be  held  on  day,  the 

day  of  ,   186  ,   at  o'clock  in  the  noon, 

at  ,  in  the  county  of  ,  and  to  report  the  result  of  such 

meeting  to  the  said  judge. 

The  said  meeting  is  summoned  for  the  purpose  of  asoertaining  the 
wishes  of  the  creditors  loVy  contributories]  of  the  said  company  as  to 
laiate  the  object  for  which  meeting  called'} ;  and  at  such  meeting  the  votes 
of  the  creditors  [oTj  contributories]  may  be  given  either  personally  or  by 
proxy. 

Dated  this  day  of  ,  186  . 

G.  H.,  Chief  Clerk. 


No.  48.    Chairman* s  report  of  result  of  meeting  of  creditors  or  contributories. 

[Rules  45,  46,  47.] 

In  the  matter,  &c. 

I,  H.  T.,  the  person  appointed  by  the  Master  of  the  Bolls  [or,  Vice- 
Chancellor  ]  to  act  as  chairman  of  a  meeting  of  the  creditors  [or, 
contributories]  of  the  above-named  company,  summoned  by  advertisement 
[or,  notice]  dated  the  day  of  »  136  ,  and  held  on  the 
day  of  186  ,  at  -  in  the  county  of  ,  do 
hereby  report  to  the  said  judge  the  result  of  such  meeting  as  follows : — 

The  said  meeting  was  attended  either  personally  or  by  proxy,  by 
creditors  to  whom  debts  against  the  said  company  have  been  allowed, 
amounting  in  the  whole  to  the  value  of  £  [or,  by  con- 

tributories, holding  in  the  whole  shares  in  the  said  company, 

and  entitled  respectively,  by  the  regulations  of  the  company,  to  the  number 
of  votes  hereinafter  mentioned]. 

The  question  submitted  to  the  meeting  was,  whether  the  creditors  [or, 
contributories]  of  the  said  company  approved  of  the  proposal  of  the  official 
liquidator  of  the  said  company,  that,  &c.  [as  the  case  may  6e],  and  wished 
that  such  proposal  should  be  adopted  and  carried  into  effect. 

The  said  meeting  was  unanimously  of  opinion  that  the  said  proposal 
should  [or,  should  not]  be  adopted  and  carried  into  effect  [or.  The  result  of 
the  voting  ujwn  such  question  was  as  follows : — ] 

The  imdeimentioned  creditors  [or',  contributories]  voted  in  favour  of  the 
said  proposal  being  adopted  and  carried  into  effect : — 


Namn  of  creditor  [or, 
contributory]. 


Address. 


Value  of  debt 

[or,  number  of 

aharea]. 


Number  of 
votes  con- 
fern-d  on  each 
contributory 
by  the  regu- 
lations of  tlie 
company. 
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The  imdermentioiied  creditors  [<>r,  oontributories]  voted  against  the  said  Appkndix  VII. 
proposal  being  adopted  and  canied  into  effect : — 


Forms. 


Name  of  creditor  [or, 
contributory]. 


AddreHs. 


Value  of  debt 

[or^  nuuiber  of 

shares]. 


Dated  this 


day  of  186 

(Signed) 


Number  of 
votes  con- 
ferred  on  each 
contributory 
by  the  regu- 
lations of  the 
company. 


H.  T.,  Chairman. 


No.  60,     Memorandum  of  agreement  of  cmnpromue  with  a  contributory, 

[Rule  49]. 

In  the  matter,  &c. 

Memorandum  of  agreement  entered  into  this  day  of 

186  ,  between  R.  P.  H.,  of  &c.,  the  officialliquidator  of  the  above-named 
company  of  the  one  part,  and  S.  B.,  of  &c.,  one  of  the  oontributories  of  the 
said  company,  of  the  other  part. 

Whereas  the  said  S.  B.  has  been  settled  on  the  list  of  oontributories  of 
the  said  company  as  a  contributory  in  respect  of  shares  in  the  said 

company.  And  whereas  by  an  order  made  by  the  Master  of  the  Bolls  [or, 
Vice-Chancellor  ],    dated    the  day    of  186    ,    a 

call  of  £  per  share  was  mnde  on  all  the  oontributories  of  the  said 

company,  and  there  is  now  due  from  the  said  S.  B.  to  the  said  company  the 
sum  of  £  in  respect  of  the  said  call.    And  whereas  the  said  S.  B. 

has  proposed  to  pay  to  the  said  official  liquidator  the  sum  of  £ 
by  way  of  compromise,  and  in  satisfaction  and  discharge  of  the  said  sum 
of  £  ,  and  of  all  liability  whatsoever  as  a  contributory  of  the  said 

company.  And  whei-eas  the  said  official  liquidator  havmg  investigated 
the  affairs  of  the  said  S.  B.,  and  believing  that  such  compromise  will  be 
beneficial  to  the  said  company,  hath,  in  exercise  of  the  power  for  that 
purpose  given  to  him  by  the  above  statute,  agreed  to  accept  the  same, 
subject  to  the  sanction  of  the  said  judge,  and  to  the  conditions  and  agree- 
ments hereinafter  contained.  Now  it  is  hereby  agreed  by  and  between 
the  said  parties  hereto : 

1st.    That  the  said  official  liquidator  shall,  before  the  day  of 

next,  apply  to  the  said  judge  at  chambers  to  sanction  this 
agreement  of  compromise. 

2nd.   That  upon  this  agreement  being  sanctioned  by  the  said  judge,  the 
said  S.  B.  shall  within  days  next  after  such  sanction  pay  to  the 

said  official  liquidator  the  said  sum  of  £  ,  and  when  thereto 

required,  shall  do  and  execute  all  such  acts  and  deeds  as  may  be  necessary 
for  transferring,   or  surrendering    and  releasing,   to  the   said  official 
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Appendix  YII.  liquidator  on  behalf  of  the  said  company,  or  in  such  manner  as  the  said 
p  judge  may  direct,  the  said  shares  held  by  the  said  S.  B.  in  the  said  com- 

pany, and  all  claim  and  demand  whatsoever  which  the  said  S.  B.  has,  or 
may  have,  against  the  said  company  in  respect  of  the  said  shares,  or  the 
distribution  of  the  assets  of  the  said  company,  or  otherwise  howsoever. 

3rd.   That  the  said  sum  of  £  ,  and  the  transfer  or  surrender  and 

release  of  the  said  shares  and  interest  of  the  said  S.  B.,  as  aforesaid,  shall 
be  accepted  by  the  said  official  liquidator  as,  and  be  deemed  and  taken 
to  give  to  the  said  S.  B.  a  full  and  complete  discharge  from  all  calls  and 
liabilities,  claims  and  demands  whatsoever,  which  the  said  company,  or 
the  official  liquidator  thereof,  now  has  or  may  hereafter  have,  or  be 
entitled  to,  against  the  said  S.  B.,  in  respect  of  his  being  or  having  been  the 
holder  of  the  said  shares  or  otherwise,  as  a  contributory  of  the  said  company. 

4th.  That  in  case  this  agreement  shall  not  be  sanctioned  by  the  said 
judge,  it  shall  cease  and  determine,  and  the  said  official  liquidator  and 
the  said  S.  B.  shall  be  remitted  to  their  original  rights  with  respect  to  each 
other,  as  if  this  agreement  had  not  been  entered  into. 

5th.  That  in  case  this  agreement  shall  be  sanctioned  by  the  said  judge, 
and  the  said  S.  B.  shall  not  in  all  respects  perform  the  same  on  his  paii:, 
the  official  liquidator  shall  be  at  liberty,  with  the  sanction  of  the  said 
judge,  and  without  notice  to  the  said  S.  B.,  to  enforce  the  performance 
thei'eof ,  or,  with  the  like  sanction,  to  give  notice  to  the  said  S.  B.  that  he 
abandons  this  agreement,  whereupon  the  same  shall  cease  and  determine, 
and  the  said  official  liquidator  shall  be  entitled  to  proceed  against  the 
said  S.  B.  to  enforce  payment  of  the  said  sum  of  £  ,  or  so  much 

thereof  as  shall  then  remain  due  and  unpaid,  as  if  this  agreement  had  not 
been  entered  into. 

B.  P.  H.,  Official  Liquidator. 
S.  B. 

Witness  to  the  signatures  of 
the  said  B.  P.  H.  and  S.  B.,   - 

C.  D.,  of  &c.     ) 

No.  51.     Mtmoraridum  of  sanction  of  judge  to  agretmeiit  of  compromise. 

[Rule  49.] 

In  the  matter,  &c. 
The  Master  of  the  Bolls  [ovy  Vice-Chancellor  J  has  sanctioned 

this  agreement  of  compromise. 

G.  H.. 

Chief  aerk. 

No.  52.    Order  or  memorandum  of  the  sanditm  of  the  judge  for  certain  acU 
to  be  done  by  the  official  liquidator,     [Rule  50.] 

The  Master  of  the  Rolls  lor,  ) 
Vice-chancellor  ]  I  ^     ,  ^^  ^J  ^^^    ' 

at  chambers.  )  ^  *^«  ^***«^»  *^- 

The  Master  of  the  Rolls  [or,  Vice-ChanceUor  ]  doth  hereby 

sanction  [or,  has  sanctioned]  the  following  proceedings  being  taken  [or, 
acts  being  done]  by  the  official  liquidator  of  the  above-named  company, 
namely  Istate  the  proceedings  to  be  taken  or  acts  to  be  done  <m,]  the  bringing 
[or,  instituting]  and  prosecuting  an  action  at  law  [or,  suit  in  equity],  in 
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the  name  and  on  behalf  of  the  said  company,  against  [or,  defending  an  Apputdix  VII. 
action  at  law  lor,  suit  in  equitj']  brought  [or,  instituted]  against  the  said         Forma, 
company  by]  K.  M.,  of  &c.,  to  recover  a  debt  or  sum  of  £  alleged 

to  be  due  from  [or,  to]  the  said  K.  M.  to  lor,  from]  the  said  company,  &c. 

G.  H., 

Chief  Clerk. 

No.  54.    Samrmms  for  perswis  to  attend  at  chambers  to  be  examined, 

[25  &  26  Vic.  c.  89,  s.  115.] 
In  Chancery. 

In  the  matter,  &c. 
A.  B.,  &c.,  and  E.  F.,  are  hereby  severally  summoned  to  attend  at  the 
chambers  of  the  Master  of  the  Rolls  [or,  Vice-Chancellor  ],  in  the 

Rolls  Yai^,  Chancery  Lane  [or.  No.  ,  Lincoln's  Inn],  in  the  county 

of  Middlesex,  on  day  of  186      ,  at  of  the 

clock  in  the  noon,  to  be  examined  on  the  part  of  the  official 

liquidator  [or,  of  W.  D.,  of  &c.],  for  the  purpose  of  proceedings  directed 
by  the  Master  of  the  Rolls  [or,  the  said  Vice-  Chancellor]  to  be  taken 
befoi-e  me  in  the  above  matter.  [And  the  said  A.  B.  is  hereby  required  to 
bring  with  him  and  produce,  at  the  time  and  place  aforesaid,  a  certain 
iudeutui^  [describe  documents']  and  all  other  books,  papers,  deeds,  wiitings, 
and  other  documents  in  his  custody  or  power  in  anywise  relating  to  tiie 
above-named  company.] 

Dated  this  day  of  186    . 

G.  H., 

Chief  Clerk. 
This  summons  was  taken  out  by  Messrs.  C.  &  D.,  of  in  the 

county  of  ,  solicitor  for  the  official  liquidator  [or,  for  the  said 

W.  D.] 

No.  56.    Order  to  dissolve  the  ct/mpany.    [Rule  66]  (</). 


The  Master  of  the  Rolls  [or, 
Yice-Chancellor  ] 

at  chambers. 


} 


t  the 
day  of  186    . 

In  the  matter,  &c. 

Upon  the  application  of  the  official  liquidator  of  the  above-named 
company,  and  upon  reading  an  order  dated  the  day  of  , 

and  the  chief  clerk's  certificate,  dated  the  day  of  ,  whereby 

it  appears  that  the  affairs  of  the  said  company  have  been  completely 
wound  up,  and  that  the  balance  of  £  ,  due  from  [or,  to]  the 

official  liquidator  has  been  paid  in  manner  directed  by  the  said  order,  it 
is   ordered   that   the    said  company  be  dissolved,  as  from 

this  day  of  186     ,  and  that  the  recognisance  dated 

the  day  of  186    ,  entei-ed  into  by  the  official  liquidator, 

together  with  W.  B.  and  T.  P.,  his  sureties,  be  vacated. 

Wbstbuby,  C. 

joiin  romilly,  m.r. 

RiCHD.   T.    KiNDEBSLEY,   V.-C. 

John  Stijakt,  V.-C. 
W.  P.  Wood,  V.-C. 

{q)  See  Comp.  Act,  1862,  §  111.    No  fonii  of  order  is  given  in  the  Eules  of  1890. 
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ORDER  AND  RULES  IN  CHANCERY  ISSUED  PURSUANT  TO 

THE  COMPANIES  ACT,  1867. 


ORDER  OF  COURT.   ' 

Saturday  f  the  2l8t  day  of  March,  1868,  aa  amended  by  order  of  2nd 

March,  1869  (r). 

The  light  honorable  Hugh  MacCalmont  Baron  Cairns,  Lord  High  Chan- 
cellor of  Qreat  Britain,  with  the  advice  and  consent  of  the  right  honorable 
John  Lord  Romilly,  Master  of  the  Rolls,  the  honorable  the  Vice-chancellor 
Sir  John  Stuart,  and  the  honorable  the  Vice-Chancellor  Sir  Richard  Malins, 
doth  hereby,  in  pursuance  and  execution  of  the  powers  given  to  hiTn  by 
**The  Companies  Act,  1867,"  and  of  aU  other  powers  and  authorities 
enabling  him  in  that  behalf,  order  and  direct  in  manner  following : — 

* 

Petition  for  winding  up  (a). 

1.  Every  petition  which  shall,  after  this  order  comes  into  operation,  be 
presented  for  the  winding  up  of  any  company  by  the  Court,  or  subject  to 
the  supervision  of  the  Court,  and  all  notices,  affidavits,  and  other  pro- 
ceedings imder  such  petition,  shall  be  intituled  in  the  matter  of  **The 
Companies  Acts,  1862  and  1867,"  and  of  the  company  to  which  such 
petition  shall  relate. 

Petition  to  reduce  capital  (<). 

2.  Every  petition  for  an  order  confirming  a  special  resolution  for 
reducing  the  capital  of  a  company,  and  all  notices,  affidavits,  and  other 
proceedings  under  such  petition,  shall  be  intituled  in  the  matter  of  **The 
Companies  Act,  1867  "  (w),  and  of  the  company  in  question  (x). 

3.  No  such  petition  as  mentioned  in  the  2nd  rule  of  this  order  shall  be 
placed  in  the  list  of  petitions  by  the  secretary  of  the  Lord  Chancellor  or 
of  the  Master  of  the  Rolls,  as  the  case  may  be,  until  after  the  expiration 
of  eight  clear  days  from  the  filing  of  such  certificate  as  is  mentioned  in  the 
14th  iiile  of  this  order. 

4.  When  any  such  petition  as  last  aforesaid  has  been  presented,  appli- 
cation may  be  made,  ex  parte  by  summons  in  chambers,  to  the  judge  to 
whose  Court  the  petition  is  attached,  for  directions  as  to  the  proceedings 


(r)  The  order  of  March,  1868,  has 
been  amended  by  au  order  of  2nd 
March,  1869.  (See  W.  N.  of  that 
date.)  The  amendments  affect  Rules  8 
and  14,  which  are  here  printed  as 
amended. 

(«)  This  iTile  is  obsolete.  See,  now, 
Rules,  1892,  r.  6  (1). 

(0  See  Act  of  1867,  §§  11  <^  ^eg.,  the 
Act  of  1877,  and  aiUe,  pp.  556  et  ieq. 


These  rules  are  directoiy.  See  LaTnaon 
Store,  <fec.,  Co.  [1895],  2  Ch.  726. 

{u)  Though  the  judge  who  exercises 
the  jurisdiction  in  winding  up  may 
entertain  such  a  petition,  it  should  not 
be  intituled  in  the  matter  of  the 
Companies  (Winding-up)  Act,  1890. 
Aluminium  Co.,  W.  N.  1894,  6. 

(x)  The  company's  name  should  be 
first,  Woolley  Coal  Co.,  W.  N.  1891, 19. 
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to  be  taken  for  settUng  the  list  of  creditors  entitled  to  object  to  the  pro-  Appk5i>ix  VII. 
posed  reduction,  and  the  judge  may  thereupon  fix  the  date  with  reference 
to  which  the  list  of  such  creditors  is  to  be  made  out,  pursuant  to  the  13th 
section  of  the  Companies  Act,  1867  ;  and  may,  either  at  the  same  time  or 
afterwards,  as  he  shaU  think  fit,  give  such  directions  as  are  mentioned  in 
the  5th  and  6th  rules  of  this  order.  The  order  upon  such  summons  may 
be  in  the  form  No.  1  in  the  schedule  hereto,  with  such  variations  as  the 
circumstances  of  the  case  may  require. 

5.  Notice  of  the  presentation  of  the  petition  shall  be  published  at  such 
times,  and  in  such  newspapers  as  the  judge  shall  direct,  so  that  the  first 
insertion  of  such  notice  be  made  not  less  than  oue  calendar  month  before 
the  day  of  the  date  fixed  as  mentioned  in  the  4th  rule  of  this  order.  Such 
notice  may  be  in  the  form  No.  2  in  the  schedule  hereto,  with  such  variations 
as  the  circumstances  of  the  case  may  require. 

6.  The  company  shall,  within  such  time  as  the  judge  shall  direct,  file 
in  the  office  of  the  clerks  of  records  and  writs  (y),  an  affidavit  made  by 
some  officer  or  officers  of  the  company  competent  to  make  the  same, 
verifpng  a  list  containing  the  names  and  addresses  of  the  creditors  of  the 
company  at  the  date  fixed  as  mentioned  in  the  4th  rule  of  this  order,  and 
the  amounts  due  to  them  respectively,  and  leave  the  said  list  and  an  office 
cop5'  of  such  affidavit,  at  the  chambers  of  the  judge. 

7.  The  person  making  such  affidavit  shall  state  therein  his  belief  that 
such  list  is  correct,  and  that  there  was  not  at  the  date  so  fixed  as  afore- 
said any  debt  or  claim,  which,  if  that  date  were  the  commencement  of  the 
winding  up  of  the  company,  would  be  admissible  in  proof  against  the 
company,  except  the  debts  set  forth  in  such  list,  and  shall  state  his  means 
of  kuowledge  of  the  matters  deposed  to  in  such  affidavit  Such  affidavit 
may  be  in  the  form  No.  3  in  the  schedule  hereto,  with  such  variations  as 
the  circumstances  of  the  case  may  require. 

8.  Copies  of  such  list  containing  the  names  and  addresses  of  the  creditors 
and  the  total  amount  due  to  them,  but  omitting  the  amounts  due  to  them 
respectively,  or  (as  the  judge  shall  think  fit)  complete  copies  of  such  list 
shall  be  kept  at  the  registered  office  of  the  company,  and  at  the  offices  of  their 
solicitors  and  London  agents  (if  any),  and  any  person  desirous  of  inspecting 
the  same  may  at  any  time,  during  the  ordinary  hours  of  business,  inspect  and 
take  extracts  from  the  same  on  payment  of  the  sum  of  one  shilling  (z). 

9.  The  company  shall,  within  seven  days  after  the  filing  of  such 
affidavit,  or  such  further  time  as  the  judge  may  allow,  send  to  each 
creditor  whose  name  is  entered  in  the  said  list,  a  notice  stating  the 
amount  of  the  proposed  reduction  of  capital,  and  the  amount  of  the  debt 
for  which  such  creditor  is  entered  in  the  said  list,  and  the  time  (such  time 
to  be  fixed  by  the  judge)  within  which,  if  he  claims  to  be  a  creditor  for  a 
larger  amount,  he  must  send  in  his  name  and  address,  and  the  particulars 
of  his  debt  or  claim,  and  the  name  and  address  of  his  solicitor  (if  any)  to 
the  solicitor  of  the  company ;  and  such  notice  shall  be  sent  through  the 
post  in  a  prepaid  letter  addressed  to  each  creditor  at  his  last  known 
address  or  place  of  abode,  and  may  be  in  the  form  or  to  the  effect  of  the 
form  No.  4,  set  forth  in  the  schedule  hereto,  with  such  variations  as  the 
circumstances  of  the  case  may  require. 

(y)  Now  the  Central  OflRce,  see  42  k  («)  ArUe,  p.  1486,  note  (r). 

43  Vict.  c.  78. 
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mentioned  in  the  6th  of  these  rules,  be  published  at  such  times,  and  in 
such  newspapers,  as  the  judge  shall  direct.  Every  such  notice  shall  state 
the  amount  of  the  proposed  reduction  of  capital,  and  the  places  where  the 
aforesaid  list  of  creditors  may  be  inspected,  and  the  time  within  which 
creditors  of  the  company  who  are  not  entered  on  the  said  list,  and  are 
desirous  of  being  entered  therein,  must  send  in  their  names  and  addresses, 
and  the  particulars  of  their  debts  or  claims,  and  the  names  and  addresses 
of  their  solicitors  (if  any)  to  the  solicitor  of  the  company ;  and  such  notice 
may  be  in  the  form  No.  5,  set  forth  in  the  said  schedule  hereto,  with  such 
variations  as  the  circumstances  of  the  case  may  I'equire. 

11.  The  company  shall,  within  such  time  as  the  judge  shall  direct,  file 
in  the  office  of  the  clerks  of  records  and  writs  (a)  an  affidavit  made  by  the 
person  to  whom  the  particulars  of  debts  or  claims  ai*e  by  such  notices  as 
are  mentioned  in  the  9th  and  10th  niles  of  this  order,  required  to  be  sent 
in,  stating  the  result  of  such  notices  respectively,  and  verifying  a  list  con- 
taining the  names  and  addresses  of  the  persons  (if  any),  who  shall  have 
sent  in  the  particulars  of  their  debts  or  claims  in  pursuance  of  such  notices 
respectively,  and  the  amounts  of  such  debts  or  claims,  and  some  competent 
officer  or  officers  of  the  company  shall  join  in  such  affidavit,  and  shall  in 
such  list  distinguish  which  (if  any)  of  such  debts  and  claims  are  wholly, 
or  as  to  any  and  what  part  thereof,  admitted  by  the  company,  and  which 
(if  any)  of  such  debts  and  claims  are  wholly,  or  as  to  any  and  what  part 
thereof,  disputed  by  the  company.  Such  affidavit  may  be  in  the  form 
No.  6  in  the  schedule  hereto,  with  such  variations  as  the  circumstances  of 
the  case  may  require ;  and  such  list,  and  an  office  copy  of  such  affidavit, 
shall,  within  such  time  as  the  judge  shall  direct,  be  left  at  the  chambers 
of  the  judge. 

12.  If  any  debt  or  claim,  the  particulars  of  which  are  so  sent  in,  shall 
not  be  admitted  by  the  company  at  its  full  amount,  then,  and  in  every 
such  case,  unless  the  company  are  willing  to  set  apart  and  appropriate  in 
such  manner  as  the  judge  shall  direct  the  full  amount  of  such  debt  or 
claim,  the  company  shall,  if  the  judge  think  fit  so  to  direct,  send  to  the 
creditor  a  notice  that  he  is  required  to  come  in  and  prove  such  debt  or 
claim,  or  such  part  thereof  as  is  not  admitted  by  the  company,  by  a  day 
to  be  therein  named,  being  not  less  than  four  clear  days  after  such  notice, 
and  being  the  time  appointed  by  the  judge  for  adjudicating  upon  such 
debts  and  claims,  and  such  notice  shall  be  sent  in  the  manner  mentioned 
in  the  9th  rule  of  this  order,  and  may  be  in  the  form  No.  7,  in  the 
schedule  hereto,  with  such  variations  as  the  circumstances  of  the  case  may 
require. 

13.  Such  creditors  as  come  in  to  prove  their  debts  or  claims  in  pursu- 
ance of  any  such  notice  as  is  mentioned  in  the  12th  of  these  rules,  shall  be 
allowed  their  costs  of  proof  against  the  company,  and  be  answerable  for 
costs,  in  the  same  manner  as  in  the  case  of  persons  coming  in  to  prove 
debts  under  a  decree  in  a  cause. 

14.  The  result  of  the  settlement  of  the  list  of  creditors  shall  be  stated 
in  a  certificate  bv  the  chief  clerk,  and  such  certificate  shall  state  what 
debts  or  claims  (if  any)  have  been  disallowed,  and  shall  distinguish  the 
debts  or  claims  the  full  amount  of  which  the  company  are  willing  to  set 

(a)  Now  the  Central  Office,  sec  aiUej  p.  1437,  note  {y). 
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apart  and  appropriate,  and  the  debts  or  claims  (if  any)  the  amount  of  Appkkdix  VII. 
which  has  been  fixed  by  inquiry  and  adjudication  in  manner  provided  by 
section  14  of  the  said  Act,  and  the  debts  or  claims  (if  any)  the  f  uU  amount 
of  which  is  not  admitted  by  the  company,  nor  such  as  the  company  are 
willing  to  set  apart  and  appropriate,  and  the  amount  of  which  has  not 
been  fixed  by  inquiry  and  adjudication  as  last  aforesaid ;  and  shall  show 
which  of  the  creditors  have  consented  in  writing  to  the  proposed  reduction, 
and  the  total  amount  of  the  debts  due  to  them,  and  the  total  amount  of 
the  debts  or  claims  the  payment  of  which  has  been  secured  in  manner  pro- 
vided by  the  said  14th  section,  and  the  persons  to  or  by  whom  the  same 
are  due  or  claimed ;  but  it  shall  not  be  necessary  to  show  in  such  certifi- 
cate the  sevei'al  amounts  of  the  debts  or  claims  of  any  persons  who  have 
consented  in  writing  to  the  proposed  reduction  or  the  payment  of  whose 
debts  or  claims  has  been  secured  as  aforesaid  (&). 

15.  After  the  expiration  of  eight  clear  days  from  the  filing  of  such  last 
mentioned  certificate,  the  petition  may  be  placed  in  the  list  of  petitions 
upon  a  note  from  the  chief  clerk  to  the  secretary  of  the  Lord  Chancellor  or 
of  the  Master  of  the  Bolls,  as  the  case  may  be,  staling  that  the  certificate 
has  been  filed  and  become  binding. 

16.  Before  the  hearing  of  the  petition,  notices  stating  the  day  on  which 
the  same  is  appointed  to  be  heard  shall  be  published  at  such  times  and  in 
such  newspapers  as  the  judge  shall  direct.  Such  notices  may  be  in  the 
form  No.  8,  in  the  schedule  hereto,  Mrith  such  variations  as  the  circum- 
stances of  the  case  may  require. 

17.  Any  creditor  settled  on  the  said  list  whose  debt  or  claim  has  not, 
before  the  hearing  of  the  petition,  been  discharged  or  determined,  or  been 
secured  in  manner  provided  by  the  14th  section  of  the  said  Act,  and  who 
has  not,  before  the  hearing,  signed  a  consent  to  the  proposed  reduction  of 
capital,  may,  if  he  think  fit,  upon  giving  two  clear  days'  notice  to  the 
solicitor  of  the  company  of  his  intention  so  to  do,  appear  at  the  hearing  of 
the  petition  and  oppose  the  application. 

18.  Where  a  creditor  who  appears  at  the  hearing  under  the  last  pre- 
ceding rule,  is  a  creditor  the  full  amount  of  whose  debt  or  claim  is  not 
admitted  by  the  company,  and  the  validity  of  such  debt  or  claim  has  not 
been  inquired  into  and  adjudicated  upon  under  section  14  of  the  said  Act, 
the  costs  of  and  occasioned  by  his  appearance  shall  be  dealt  with  as  to  the 
Court  shaU  seem  just,  but  in  all  other  cases  a  creditor  appearing  under  the 
last  preceding  rule  shall  be  entitled  to  the  costs  of  such  appearance,  unless 
the  Court  shall  be  of  opinion  that  in  the  circumstances  of  the  particular 
case  his  costs  ought  not  to  be  allowed. 

19.  When  the  petition  comes  on  to  be  heard,  the  Court  may,  if  it  shall 
so  think  fit,  give  such  directions  as  may  seem  proper  with  reference  to  the 
securing  in  manner  mentioned  in  section  14  of  the  said  Act  the  pa^-ment  of 
the  debts  or  [claims  of  any  creditors  who  do  not  consent  to  the  proposed 
reduction ;  and  the  further  hearing  of  the  petition  may,  if  the  Court  shall 
think  fit,  be  adjourned  for  the  purpose  of  allowing  any  steps  to  be  taken 
with  reference  to  the  securing  in  manner  aforesaid  the  payment  of  such 
debts  or  claims. 

20.  Where  the  Court  makes  an  order  confirming  a  reduction,  such  order 
shall  give  directions  in  what  manner,  and  in  what  newspapers,  and  at 

[b)  See  anUf  p.  1436,  note  (r) 
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mentioned  in  the  loth  section  of  **The  Companies  Act,  1867,"  is  to  be 
published ;  and  shall  fix  the  date  until  which  the  words  **  and  reduced  '* 
are  to  be  deemed  part  of  the  name  of  the  company  as  mentioned  in  the 
10th  section  of  the  same  Act. 

Fe*'8. 

21.  Solicitors  shall  be  entitled  to  charge  and  be  allowed  for  duties  per- 
formed under  *^  The  Companies  Act,  1867,*'  the  same  fees  as  they  shall 
for  the  time  being  be  entitled  to  charge  and  be  allowed  for  the  like  duties 
performed  under  "The  Companies  Act,  1862,"  unless  the  Court  or  judge 
shall  otherwise  specially  direct. 

22.  The  same  fees  of  Court  shall  be  paid  in  relation  to  proceedings  in 
Chancery  under  **  The  Companies  Act,  18H7."  as  shall  for  the  time  being 
be  payable  in  relation  to  like  proceedings  in  Chancery  under  **  The  Com- 
panies Act,  1862,"  and  shall  bo  collected  by  stamps  in  manner  provided  by 
the  genei'al  ordei-s  of  the  Court. 

Gnieral  directions, 

23.  The  general  orders  and  practice  of  the  Court,  including  the  course 
of  proceeding  and  practice  in  the  judges*  chambers,  shall,  in  cases  not  pro- 
vided for  by  "The  Companies  Act,  1867,'*  or  these  rules,  so  far  as  such 
orders  and  practice  are  applicable  and  not  inconsistent  with  the  said  Act  or 
with  these  rules,  apply  to  all  proceedings  in  the  Court  of  Chancer^'  under 
the  said  Act. 

24.  The  power  of  the  Court  and  of  the  judge  sitting  in  chambers  to 
enlarge  or  abridge  the  time  for  doing  any  act  or  taking  any  proceeding,  to 
adjourn  or  review  any  proceeding,  and  to  give  any  direction  as  to  the 
course  of  proceeding,  shall  be  the  same  in  proceedings  under  **  The  Com- 
panies Act,  1867,"  as  in  proceedings  under  the  ordinary  jurisdiction  of  the 
Court  (c). 

dmiTnen cement  of  order, 

25.  This  order  shall  take  effect  and  come  into  operation  on  the  loth  day 
of  April,  1868,  and  shall  apply  to  all  proceedings  in  Chancery  under  the 
said  Act,  whether  commenced  before  or  after  that  day,  but  every  pro- 
ceeding taken  under  the  said  Act  before  that  day  shall  have  the  same 
validity  as  it  would  have  had  if  this  order  had  not  been  made. 

Interpretation, 

26.  The  general  interpretation  clause  of  the  Consolidated  General  Orders 
shall  be  deemed  to  extend  and  apply  to  the  rules  of  this  order,  and  this 
order  shall  be  deemed  a  general  order  of  this  Coui*t. 

Cairns,  C. 
romilly,  m.r. 
John  Stuart,  V.-C. 
Richard  Malins,  V.-C. 

c)  See  now  R.  S.  C,  Order  LXIV.,  r.  7. 
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Appbkdix  Vn. 


THE  SCHEDULE. 

No.  1.  Form  of  order,     [Rule  4.] 


The  Master  of   the  Bolls  [or 
Vice-Chancellor]  Sir  at 

Chambers. 


In  the  matter  of  The 


Company,  Limited  and 
Beduced ;  and  in  the  matter  of  **  The 
Companies  Act,  1867." 
Upon  the  application  of  the  petitioners  by  summons,  dated  , 

and  upon  hearing  the  solicitor  for  the  petitioners,  and  on  reading  the 
petition    on    the  day    of  ,    preferred    unto    the    Bight 

Honourable  the  Lord  High  Chancellor  of  Great  Britain  [or  Master  of  the 
Bolls],  it  is  ordered  that  an  inquiry  be  made  what  are  the  debts,  claims, 
and  liabilities  of  or  affecting  the  said   company  on  the  day  of 

,186    f  and  that  notice  of  the  presentation  of  the  said  petition 
be  inserted  in  [the  newspapers]  on  the  day  of  and  [other 

times  of  insertion],  and  that  a  list  of  the  persons  who  are  creditors  of 
the  company  on  the  said  day  of  ,  and  an  office  copy  of 

the  affidavit  verifying  the  same,  be  left  at  the  chambers  of  the  judge  on 
or  before  the  day  of 

No.  2.     [See  Bule  5.] 

Li  the  matter  of  The  Company, 

Limited  and  Beduced ;  and  in  the  matter  of  ^'  The 

Companies  Act,  1867." 

Notice  is  hereby  given,  that  a  petition  for  confirming  a  resolution 

reducing  the  capital  of  the  above  company  from  £  to  £  , 

was  on  the  day  presented  to  [the  Loi*d  Chancellor,  or 

Master  of  the  Bolls],  and  is  now  pending ;  and  that  the  list  of  creditors  of 

the  company  is  to  be  made  out  as  for  the  day  of  ,  186    . 

0.  and  D.  of  [Agents  for  A.  and  B.,  of  ]. 

Solicitors  to  the  company. 

No.  3.  Affidavit  verifying  list  of  Creditors,     [Bule  7.] 

In  Chancery. 

In  the  matter  of  The  Company, 

Limited  and  Beduced ;  and  in  the  matter  of  **  The 
Companies  Act,  1867." 

1,  A.  B.,  of,  &c.,  make  oath  and  say  as  follows : — 

1.  The  paper  writing  now  produced  and  shown  to  me,  and  marked  with 
the  letter  A.,  contains  a  list  of  the  creditors  of  and  persons  having  claims 
upon  the  said  company  on  the  day  of  ,186   (the  date 

fixed  by  the  order  in  this  matter,  dated  ),  together  with  their 

respective  addresses,  and  the  nature  and  amount  of  their  respective  debts 
or  claims,  and  such  list  is,  to  the  best  of  my  knowledge,  information,  and 
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Appbndix  Yir.   belief,  a  true  and  accurate  list  of  such  creditora  and  persons  having  daiins 
p^j.jj^g  on  the  day  aforesaid. 

2.  To  the  best  of  my  knowledge  and  belief  there  was  not,  at  the  date 
aforesaid,  any  debt  or  claim  which,  if  such  date  were  the  commencement  of 
the  winding  up  of  the  said  company,  would  be  admissible  in  proof  against 
the  said  company  other  than  and  except  the  debts  set  forth  in  the  said 
list.  I  am  enabled  to  make  this  statement  from  facts  within  my  knowledge 
as  the  of  the  said  company,  and  from  information  derived  upon 

investigation  of  the  affairs  and  the  books,  documents,  and  papers  of  the 
said  company. 

Sworn,  &C. 


List  of  Creditors  referred  to  in  the  last  Form, 

A. 

In  the  matter,  &c. 
This  list  of  creditors  marked  A.  was  produced  and  shown  to  A.  B.,  and 
is  the  same  list  of  creditors  as  is  referred  to  in  his  affidavit  sworn  before 
me  this  day  of  ,  186    . 

X.  7.,  &c. 


Names,  Addreftfiefl,  and 

Description 

of  the  Creditors. 

Nature  of  Debt  or  Claim. 

Amount  of  Debt 
or  Claim. 

1 

1 

No.  4.     [See  Rule  9.] 

In  the  matter  of  The  Company, 

Limited  and  Beduced ;  and  in  the  matter  of  **  The 
Companies  Act,  1867." 
To  Mr. 

You  are  requested  to  take  notice  that  a  petition  haa  been  presented 
to  the  Court  of  Chancery  to  confirm  a  special  resolution  of  the  above  com- 
pany, for  reducing  its  capital  to  £  ,  and  that  in  the  list  of  persons 
admitted  by  the  company,  to  have  been  on  the  day  of  ,  creditors 
of  the  company,  your  name  is  entered  as  a  creditor  [here  state  the  amount 
of  the  debt  or  nature  of  the  claim]. 

If  you  claim  to  have  been  on  the  last-mentioned  day  a  creditor  to  a 
larger  amount  than  is  stated  above,  you  must,  on  or  before  the 
day  of  ,   send  in  the  particulars  of  your  claim,  and  the  name 

and  address  of  your  solicitor  (if  any),  to  the  undersigned,  at  .     In 

default  of  your  so  doing,  the  above  entry  in  the  list  of  creditors  will  in 
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all  the  proceedings  under  the  above  application  to  reduce  the  capital  of  Appekdix  VIL 
the  company  be  treated  as  correct.  Formal 

Dated  this  day  of  ,  18      • 

A.  B., 
Solicitor  for  the  said  company. 


No.  5.     [See  Eule  10.] 

In  the  matter  of  the  Company, 

Limited  and  Beduced ;  and  in  the  matter  of  **  The 
Companies  Act,  1867.'* 

Notice  is  hereby  given,  that  a  petition  has  been  presented  to  the  Court 
of  Chancery  for  coniirming  a  resolution  of  the  above  company,  for  reducing 
its  capital  from  £  to  £  .A  list  of  the  persons  admitted 

to  have  been  creditors  of  the  company  on  the  day  of  , 

186   ,   may  be  inspected  at  the   offices  of  the   company    at 

,  or  at  the  office  of  ,  at  any  time  during  usual  business 

hours,  on  payment  of  the  charge  of  one  shilling. 

Any  person  who  claims  to  have  been  on  the  last-mentioned  day  and  still 
to  be  a  creditor  of  the  company,  and  who  is  not  entered  on  the  said  list 
and  claims  to  be  so  entered,  must  on  or  before  the  day  of 

send  in  his  name  and  address,  and  the  particulars  of  his  claim,  and  the 
name  and  address  of  his  solicitor  (if  any),  to  the  undersigned,  at  , 

or  in  default  thereof  he  will  be  precluded  from  objecting  to  the  proposed 
reduction  of  capital. 

Dated  this  day  of  ,  18      . 

A.  B., 
Solicitor  for  the  said  company. 


No.  6.     [Eule  11.] 

In  Chancery. 

In  the  matter  of  The  Company, 

Limited  and  Beduced ;  and  in  the  matter  of  *<  The 
Companies  Act,  1867." 

We,  C.  D.,  of,  &c.  [the  secretary  of  the  said  company],  E.  F.,  of,  &c. 
[the  solicitor  of  the  said  company],  and  A.  B.,  of,  &c  [the  managing 
director  of  the  said  company],  severally  make  oath  and  say  as  follows : — 

I,  the  said  C.  D.  for  myself,  say  as  follows : — 

1.  I  did,  on  the  day  of  ,  186  ,  in  the  manner  here-  [Rale  9.] 
inafter  mentioned,  serve  a  true  copy  of  the  notice  now  produced  and 
shown  to  me,  and  marked  B.,  upon  each  of  the  respective  persons  whose 
names,  addresses,  and  descriptions  appear  in  the  first  column  of  the  list  of 
creditors  marked  A.,  referred  to  in  the  affidavit  of  ,  filed  on  the 

day  of  ,  186     . 

2.  I  served  the  said  respective  copies  of  the  said  notice  by  putting  such 
copies  respectively  duly  addressed  to  such  persons  respectively,  according 
to  their  respective  names  and  addresses  appearing  in  the  said  list  (being 
the  last  known  addresses  or  places  of  abode  of  such  persons  respectively), 
and  with  the  proper  postage  stamps  affixed  thereto  as  prepaid  letters,  into 

91—2 
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Forms. 


If  notioe  issaed 
under  rule  10. 


[Bale  11.] 


If  notice  issned 
onder  rale  10. 


Appivdix  YII.  the  post-office  receiving  house,  No.  ,  in  Street,  in  the  connty 

of  ,  between  the  hours  of  and  of  the  clock  in  the 

noon  of  the  said  day  of 

And  I,  the  said  E.  F.,  for  myself,  say  as  follows : — 

3.  A  true  copy  of  the  notice  now  produced  and  shown  to  me,  and 
marked  C,  has  appeared  in  the  of  the  day  of  , 
186  ,  the                   of  the                   day  of                   ,  186  ,  &c. 

4.  I  have,  in  the  paper  writing  now  produced  and  shown  to  me,  and 
marked  D.,  set  forth  a  list  of  all  claims,  the  particulars  of  which  have 
been  sent  in  to  me  pursuant  to  the  said  Notioe  B.  now  produced  and 
shown  to  me  by  persons  claiming  to  be  creditors  of  the  said  company 
for  larger  amounts  than  are  stated  in  the  list  of  creditors  markf^d  A., 
referred  to  in  the  affidavit  of  ,  filed  on  the  day  of 

,  186  . 

5.  I  have,  in  the  paper  writing  now  produced  and  shown  to  me,  marked 
E.,  set  forth  a  list  of  all  claims,  the  particulars  of  which  have  been  sent  in 
to  me  pursuant  to  the  notice  referred  to  in  the  third  paragraph  of  this 
affidavit  by  persons  claiming  to  be  creditors  of  the  said  company  on  the 

day  of  t  186  ,  not  appearing  on  the  said  list  of  creditors, 

marked  A.,  and  who  claimed  to  be  entered  thereon. 

Ajid  we,  C.  D.  and  A.  B.,  for  ourselves,  say  as  follows : — 

6.  We  have  in  the  first  part  of  the  said  paper  writing,  marked  D.  (now 
produced  and  shown  to  us),  and  also  in  the  first  part  of  the  said  paper 
writing,  marked  E.  (also  produced  and  shown  to  us),  respectively  set  forth 
such  of  the  said  debts  and  claims  as  ore  admitted  by  the  said  company  to 
be  due  wholly  or  in  part,  and  how  much  is  admitted  to  be  due  in  respect 
of  such  of  the  same  debts  and  claims  respectively  as  are  not  wholly 
admitted. 

7.  We  have,  in  the  second  part  of  each  of  the  said  paper  writings, 
marked  D.  and  E.,  set  forth  such  of  the  said  debts  and  claims  as  are 
wholly  disputed  by  the  said  company. 

8.  In  the  said  Exhibits  D.  and  E.  are  distinguished  such  of  the  debts, 
the  full  amounts  whereof  are  proposed  to  be  set  apart  and  appropriated  in 
such  manner  as  the  judge  shaJl  direct. 

Sworn,  &c. 


[Rale  11.] 


[Rule  11.] 


Erhihit  Z).,  referred  to  in  the  last-meiitiofied  affidavit, 

D. 

In  the  matter,  &c. 
Lists  of  debts  and  claims  of  which  the  particulars  have  been  sent  in  to 
by  persons  claiming  to  be  creditors  of  the  said  company  for 
larger  arnounta  than  are  stated  in  the  list  of  creditors  made  out  by  the 
company. 

This  paper  writing,  marked  D.,  was  produced  and  shown 
to  C.  D.,  E.  F.,  and  A.  B.,  respectively,  and  is  the  same 
as  is  referred  to  in  their  affidavit  sworn  before  me  this 
day  of  ,  186  . 

X.  Y.,  &c. 
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First  Part. 


D^bt6  ami  claims  wholly  or  partly  admitted  by  the  company. 


Appkvdix  VII. 
Fonnik 


Names, 
Addresses,  and 
'     Descriptions  of 

i         Creditom. 

1 

Particulars 

of  Debt 

or  Claim. 

Amount 
claimed. 

Amount 

admitted  by 

the  Company 

to  be  owing  to 

Creditor. 

Debts  proposed 

to  be  set  apart  aud 

appropriated  in 

mil  although 

disputed. 

1 
1 

Second  Part. 


Debts  and  clainis  wholly  disputed  by  the  company. 


Names,  Addresses, 

and  Descriptions 

of  Claimants. 

Particulars  of 
CUIm. 

Amount 
claimed. 

Debts  proposed  to  be 

set  apart  and 
appropriated  in  ftill 
although  disputed. 

Exhibit  E.f  ref erred  to  in  the  hut  affidavit, 

E. 

In  tke  matter,  &o. 
Lists  of  debts  and  claims  of  whidi  the  particulars  have  been  sent  in 
to  Mr.  by  persons  claiming  to  be  creditors  of  the  company,  and 

to  be  entered  on  the  list  of  creditors  made  out  by  the  company. 

This  paper  writing,  marked  E.,  was  produced  and  shown 
to  G.  D.,  E.  F.,  and  A.  B.,  respectively,  and  is  the 
same  as  is  referred  to  in  their  affidavit,  sworn  before 
me,  this  day  of  ,  186  . 

X.  Y.,  &c. 
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Appendix  VII. 
FonoB. 


First  Pabt. 
[Same  as  in  Exhibit  D.] 


Secwkd  Paet. 

[Same  as  in  Exhibit  D.] 

Note. — The  names  are  to  be  inserted  alphabetically. 

No.  7.    [See  Eule  12.] 

in  the  Matter  of  the  Company, 

Limited  and  Beduced;   and  in  the  matter  of  '^The 
Companies  Act,  1867." 
To  Mr. 

You  are  hereby  i^equired  to  come  in  and  prove  the  debt  claimed  by 
you  against  the  above  company,  by  filing  your  affidavit  and  giving  notice 
thereof  to  Mr.  ,  the  solicitor  of  the  company,  on  or  before  the 

day  of  next ;  and  you  are  to  attend  by  your  solicitor 

at  the  Chambers  of  [the  Master  of  the  EoUs,  in  the  Bolls  Tajd,  Chancery 
Lane,  or  the  Vice-Chancellor  at  No.  Lincoln's  Inn],  in 

the  county  of  Middlesex,  on  the  day  of  ,  18    ,  at 

o'clock  in  the  noon,  being  the  time  appointed  for  hearing  and  adju- 

dicating upon  the  claim,  and  produce  any  securities  or  documents  relating 
to  your  claim. 

Li  default  of  your  complying  with  the  above  directions  you  wiU  [be 
precluded  from  objecting  to  the  proposed  reduction  of  the  capital  of  the 
company]  or  [in  all  proceedings  relative  to  the  proposed  reduction  of  the 
capital  of  the  company,  be  treated  as  a  creditor  for  such  amount  only  as 
is  set  against  your  name  in  the  list  of  creditors]. 
Dated  this  day  of  ,  18    • 

A.  B., 
Solicitor  for  the  said  company. 

No.  8.    [SeeBuleie.] 

Li  the  matter  of  The  Company, 

Limited  and  Beduced;   and  in  the  matter  of  ''The 
Companies  Act,  1867." 

Notice  is  hereby  given  that  a  petition  presented  to  the  [Lord  Chancellor] 
or  [the  Master  of  the  BoUs],  on  the  day  of  ,  for  con- 

firming a  resolution  reducing  the  capital  of  the  above  company  from 
£  to  £  ,  is  directed  to  be  heard  before  [the  Yioe- 

Chancellor  ]  or  [the  Master  of  the  Bolls],  on  the  day 

of  ,  186  . 

C.  and  D.  of  [Agents  for  E.  and  F.  of  ]• 

Solicitors  for  the  company. 

Caikns,  C. 
bomillt,  m.b. 
John  Stuart,  V.C. 
BiGIIARD  Malins,  V.C. 
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GENERAL  ETJLES  MADE  PUESUANT  TO  SECTION  26  OF  THE 
COMPANIES  (WINDING-UP)  ACT,  1890. 


Appbvdix  Yll. 
Rules  1—2. 


The  Companies  (Windino-xjp)  Eules,  1890, 

AS  AMENDED  BY 

THE  RULES  DATED  THE  80th  APRIL,  1891(a);  THE  COMPANIES 
(WINDING-UP)  RULES,  1895(6);  THE  RULE  DATED  THE  19th  MAY, 
1896  (c) ;  AND  THE  COMPANIES  (WINDING-UP)  RULES,  1899  (rf). 

Preliminary, 

1.  These  Eules  may  be  cited  as  *'The  Companies  Winding-up  Eules,  Short  title  and 
1890."    They  shall  come  into  operation  on  the  first  day  of  January,  one  commencement, 
thousand  eight  hundred  and  ninety-one. 

2.  In  these  Eules  (e),  imless  the  context  or  subject-matter  otherwise  Interpretation 
requires, —  of  terms. 

(a.)  *'  The  Acts  "  means  the  Companies  Acts,  1862  to  1890. 

**  The  Company  "  means  a  company  which  is  being  woimd  up, 
or  against  which  proceedings  to  have  it  wound  up  have  been 
commenced. 

**  T/ic  Court"  includes  a  Jtuly^.  of  the  Court,  and  a  chief  det-k 
of  the  Chancery  Division  of  the  High  Court,  or  other  offictr 
of  the  Court  when  exercising  the  powers  of  the  Court  pur- 
suant to  the  Acts  or  these  liuleSy  or  the  practice  of  the  Court  (/). 

'*  Creditor"  includes  a  corporation,  and  a  firm  of  creditors  in 
partnership. 

"  (Gazetted"  means  published  in  the  London  Gazette. 

**  Judge"  means  in  the  High  Court  the  Judge  to  whom  the 
petition  to  wind  up  the  company  is  assigned  (/),  and  in  any 
other  Court  the  Judge  thereof  or  officer  who  exercises  the 
powers  of  the  Judge  thereof. 

*'  Proceedings"  means  the  proceedings  in  the  winding  up  of  a 
company  under  the  Acts. 

<*  Official  Eeceiver  "  includes  any  officer  appointed  by  the  Board 
of  Trade  to  discharge  the  duties  of  Official  Eeceiver  under  the 
Acts. 

'*  Eegistrar,"  as  applied  to  a  County  Court,  includes,  where  there 
are  joint  registrars,  either  of  such  registrars,  or  a  deputy 


(a)  Printed  infra,  as  Eules  127, 
127a,  127b,  127c,  127d,  182a  and  180a, 
See  W»  N.  1891,  Ordeis  and  Rules, 
p.  10. 

(h)  Printed  iitfra,  as  Rule  63  (2a). 
See,  too,  rule  45.  See  W.  N.  1895, 
Orders  and  Rules,  p.  8. 

(e)  Printed  infra,  as  Rule  173a.  See 
W.  N.  1896,  Miscellaneous,  p.  158. 

(d)  Printed  infra,  as  Rules  20a,  20b, 
20c,  20d,  20e  and  20f.  See  W.  N. 
1900,  Part  IL  p.  1. 


(e)  For  the  application  of  these  Rules 
to  the  Chancery  Court  of  the  County 
Palatine  of  Lancaster,  see  Con^p. 
(Winding-up)  Act,  1890,  §  26  (5), 
supra,  p.  1386. 

(/)  Repealed  so  far  as  relates  to  the 
High  Court  by  Rules,  1892,  r.  84. 
And  see  now  as  to  Judge  in  Hi^h  Court, 
ib.  r.  85,  and  the  order  of  6th  Dec. 
1901,  infra.  As  to  the  application 
of  the  Rules  of  1892,  see  rule  1 
thereof. 
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Appskdix  VII. 
Rules  2—4. 


Use  of  forms  in 
appendix. 


Prooeedings  in 
High  Coart. 


registrar,  and  as  applied  to  any  Court  other  than  the  High  Court, 
means  and  includes  the  olBBcer  of  the  Court  whose  duty  it  is  to 
exercise  in  relation  to  a  winding  up  the  functions  which  in 
the  High  Court  are  exercised  by  a  registrar  or  chief  clerk  (g), 
*'  Sealed  "  means  sealed  with  the  seal  of  the  Court. 
*' Taxing  officer"  means  the  officer  of  the  Court  whose  duty  it 
is  to  tax  costs  in  the  proceedings  of  the  Court  under  its 
ordinary  jurisdiction  {h), 
'* Liquidator"  includes  an  Official  Beceiver  when  acting  as 
liquidator  {i), 
(b.)  In  the  application  of  these  Rules  to  any  Court  other  than  the 
High  Court,  the  registrar  may,  imder  the  general  or  special 
directions  of  the  Judge,  hear  and  determine  any  application 
or  matter  which  under  the  Acts  and  these  Rules  may  be 
determined  in  chambers. 
3. — (1.)  The  forms  in  the  Appendix,  where  applicable,   and  where 
they  are  not  applicable  forms  of  the  like  character,  with  such  variations 
as  circumstances  may  require,  shall  be  used.    Where  such  forms  are 
applicable  any  costs  occasioned  by  the  use  of  any  other  or  more  prolix 
forms  shall  be  borne  by  or  disallowed  to  the  party  using  the  same,  unless 
the  Court  shall  otherwise  direct 

(2.)  Provided  that  the  Board  of  Trade  may  from  time  to  time  alter 
any  forms  which  relate  to  matters  of  an  administrative  and  not  of  a 
judicial  character,  or  substitute  new  forms  in  lieu  thereof  (j).  Where 
the  Board  of  Trade  alters  any  form,  or  substitutes  any  new  form  in  lieu 
of  a  form  prescribed  by  these  Rules,  such  altered  or  substituted  form 
shall  be  published  in  the  London  Gazette. 

Court  and  Chambers, 

4.  In  the  High  Court  (A:)— 

(1.)  All  matters  and  applications  to  the  Court  or  a  Judge  in  the 
winding  up  of  a  company  as  to  which  the  procedure  and 
practice  is  not  altered  by  tlie  Companies  (Winding-up)  Act^ 
1890,  and  these  Rules j  and  which  according  to  the  practice  of 
the  Court  or  the  directions  of  the  Judge  have  been  heard  in 
Court  or  in  Chambers^  shall  continue  to  be  so  heard  (/). 
(2.)  Subject  to  the  provisions  of  the  Companies  {Winding-up)  Act, 
1890,  and  these  Rules  (rn),  applications  to  the  Court  under  the 


(g)  See  as  to  the  High  Court,  Rules, 
1892,  r.  35. 

(/i)  See  B.  S.  C,  January,  1902. 

(i)  This  is  not  so  in  the  rules  as  to 
accounts.     See  r.  168. 

(j)  See  also  r.  175.  Several  new 
fonns  have  l)een  issued  by  the  Board 
of  Trade  under  this  rule  ;  they  will  be 
found  incorporated  in  the  Appendix. 

{k)  Repealed  by  the  Rules,  1892. 
See  now  ib.,  rr.  3-5  and  16. 

(Z)  In  the  absence  of  any  provision  in 
these  rules  and  of  any  direction  by  the 
Court,  the  practice  under  the  Rulesof  the 


Supreme  Court  is  to  be  followed,  r.  1 78. 
(m)  The  procedure  in  certain  cases  is 
fixed  by  these  rules,  viz.  : — 

Applications  by  the  Official 
Receiver  for  an  extension  of 
time  for  summoning  the  first 
meetings  of  creditors  or  con- 
tributories  by  r.  45. 
Applications  under  §  10  of  Corap. 
(Winding-up)  Act,  1890,  by 
r.  78. 
Applications  by  a  person  to  have 
his  name  removed  from  the  list 
of  oontributories  by  r.  86. 
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said  Act  and  these  Rales  shall   he  heard   in    Court  or  in    Appendix  VTI. 

chambers   according  as  the  Judge  shall  by  any  general  or      ^  .     » z 

special  directions  order.  Provided  thtt  appeals  (n)  to  the 
Court  from  the  Official  Receiver  and  Board  of  Trade  and 
Liquidator  shall  be  brought  by  notice  of  motion  to  the  Court 
pursu4int  to  the  Rules  of  ths  Supreme  Court  with  reference  to 
motions  (o). 

5.  In  Courts  other  than  the  High  Court  the  following  matters  and  Proceedings  in 
applications  to  the  Court  shall  be  heard  in  open  Court : —  Courts  other 

(a,)  Petitions.  ^»-^High 

(b.)  Public  examinations  (j>). 

(c.)  Applications  under  section  167  of  the  Compcmies  Act,  1862  {q), 
(d.)  Applications  to  rectify  the  Begister. 
(e.)  Appeals  from  the  Official  Beoeiver  (r)  and  Board  of  Ti-ade. 
(f.)  Appeals  from  any  decision  or  act  of  the  liquidator, 
(g.)  Applications  relating  to  the  admission  or  rejection  of  proofs  (0). 
(h.)  Proceedings  under  section  10  of  the  Companies  (Winding-up) 
Act,  1890  (<). 

6.  Subject  to  the  provisions  of  the  Acts  and  Bules,  any  matter  or  Adjournment 
application  in  a  Court  other  than  the  High  Court  may  at  any  time,  if  '™™  Chambers 
the  tkidge  thinks  fit,  be  adjourned  from  chambers  to  Court  or  from  Court  iSji'^illf" 

to  chambers;  and  if  all  the  contending  parties  require  any  matter  or 
application  to  be  adjourned  from  chambers  into  Court  it  shall  be  so 
adjourned  (u). 

Proceedings  {0), 

7. — (1.)  Every  proceeding  in  Court  or  in  chambers  under  the  Acts  shall  Proceedings  how 
be  dated,  and  shall  be  intituled  *'  In  the  matter  of  the  Companies  Acts,  1862  intituled, 
to  1890,**  with  the  name  of  the  Court  in  which  it  is  taken,  and  of  the  company  Forms  1  and  2. 
to  which  it  relates.    Numbers  and  dates  may  be  denoted  by  figures. 

Applications  for  leave  to  make  a  (0)  See  R.  S.  C,  Order  LIT. 

call  by  r.  93.  {p)   See    Comp.  (Wiuding-np)  Act, 

Mode  of  enforcing  the  payment  of  1890,  §  8,  and  Rales,  1892,  r.  26. 

a  call  by  r.  95.  (q)    These   are   applications  to  the 

Applications    by    the    Board   of  Court  to   direct    the    pix>8ecution    of 

Trade  to  the  Court  for  getting  deluiquent  directors,  &c. 
in  unclaimed  assets  in  the  hands  (r)  /.«.,   acting  in    that    capacity, 

of  a  liquidator  under  §  15  of  the  National   Whole  Meal  Bread  [1892] , 

Comp.  (Winding-up)  Act,  1890,  2  Ch.  457. 
by  r.    130a  and   Rules,    1892,  (s)  Rr.  96  et  seq. 

rr.  8  and  16.  (t)  Rr.  78  and  79. 

Applications    by    the     Board    of         (a)  In  the  absence  of  any  provision 

Trade  to  the  Court  to  examine  in  these  Rules  and  of  any  direction  by 

a   liquidator    or    other   person  the  Court,  in  the  County  or  Palatine 

under  §  25  of  the  Comp.  (Wind-  Courts,  the  practice  of  those  Courts  in 

ing-up)  Act,  1890,  by  r.  171.  proceedings  for  the  administration  of 

See,  too.  Roles,  1892,  rr.  8-5,  16 ;  assets  by  the  Court  is  to  be  followed, 

and  as  to  public  examinations,  §  26  of  r.  178. 

the  Act.  (v)  See  further  Rules,  1892,  rr.  2  to 

(n)  The  time  for  appealing  from  the  14 ;  and  as  to  file  of  proceedings,  Rules, 

Official  Receiver  or  Board  of  Trade  is  1892,  rr.  11,  31  to  83,  and  the  rule  of 

twenty-one  days  (see  r.  170),  unless  it  November,  1895.     Formal  defects  do 

be  extended  under  r.  176.  not  invalidate  proceedings,  r.  177. 
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Appkmdix  VII. 
Rules  7—15. 

Transfer  by 
Judge  of  High 
Court. 

[§  3  of  Act  of 
1890.] 

Form  3. 


Transfer  by 
Judge  of  Court 
other  than  High 
Court. 

Form  3. 


Notice  to 
Official  Receiver. 

Transmission  of 
order  of  transfer. 


Transfer  of 
Official  Receiver's 
duties. 


Transmission  of 
records. 


Notice  of 
transfer  to 
Official  Receiver 
and  Board  of 
Trade. 

Form  4. 


Transfer  of 
jurisdiction  of 
County  Court 
and  pending 
business. 


(2.)  The  first  proceeding  in  every  winding-up  matter  (a;)  shall  have  a 
distinctive  number  assigned  to  it  by  the  proper  officer  (y),  and  all  sub- 
sequent proceedings  in  the  same  matter  shall  bear  the  same  number  (z). 

8.  A  Judge  of  the  High  Coiui;  to  whom  the  exercise  of  the  jurisdiction 
to  wind  up  companies  is  assigned  may  at  any  time,  for  good  cause  shown, 
order  the  proceedings  in  any  Court  other  than  the  High  Court  to  be 
transferred  to  the  High  Court,  or  any  proceedings  in  the  High  Court  to 
be  transferred  from  the  High  Court  to  any  other  Court.  Where  the 
transfer  is  to  the  High  Court,  the  winding  up  shall  be  assigned  to  the 
Judge  who  made  the  order  of  transfer  (a). 

9.  The  Judge  of  any  Court  having  jurisdiction  to  order  the  winding  up 
of  a  company  other  than  the  High  Court  or  a  Palatine  Court  may  at  any 
time,  for  good  cause  shown,  order  any  proceedings  which  have  been  com- 
menced or  are  pending  in  his  Court  to  be  transferred  to  any  Court  which 
has  jurisdiction  to  order  the  winding  up  of  a  company  not  being  the  High 
Court  or  a  Palatine  Coui-t. 

10.  Notice  of  an  application  for  a  transfer  of  proceedings  shall  be 
served  on  the  Official  Eeceiver  before  the  hearing  thereof. 

11.  When  an  order  of  transfer  has  been  made  the  person  on  whose 
application  the  order  is  made  shall,  if  the  transfer  is  to  the  High  Court, 
lodge  with  the  chief  clerk  (6)  of  the  Judge  to  whom  the  winding  up 
becomes  assigned,  and  if  the  transfer  is  to  any  other  Court  with  the 
registrar  of  that  Court,  a  sealed  copy  of  the  order  of  transfer. 

12.  Where  the  proceedings  in  any  winding  up  are  transferred  by  any 
Court,  the  Official  Eeceiver  of  the  Court  to  which  such  proceedings  are 
transferred  shall  become  the  Official  Beceiver  in  the  winding  up  in  place 
of  the  Official  Eeceiver  of  the  Court  from  which  the  proceedings  are 
transferred. 

13.  Where  any  proceedings  are  transferred  from  a  Court  to  any  other 
Court,  the  records  of  proceedings  shall,  if  the  transfer  is  to  the  High 
Court,  be  transmitted  to  the  chief  clerk  (6)  of  the  Judge  to  whom  the 
winding  up  becomes  assigned,  and  if  the  transfer  is  to  any  other  Coui-t 
to  the  Eegistrar  of  that  Court. 

14.  As  soon  as  the  chief  clerk  (b)  of  the  Judge  (if  the  transfer  is  to  a 
Judge  of  the  High  Court)  or  the  registrar  of  the  Court  (if  the  transfer  is 
to  any  other  Court)  has  received  the  records  of  proceedings  from  the 
Court  from  which  the  transfer  is  made  he  shall  give  notice  of  the 
transfer  to  the  Official  Eeceiver  of  the  Court  to  which  the  proceedings  are 
transferred,  who  shall  give  notice  of  the  transfer  to  the  Board  of  Trade. 
When  a  winding  up  is  transferred  from  one  Court  to  another,  it  shall 
receive  a  new  distinctive  number. 

15.  Whenever  the  Lord  Chancellor,  by  order  under  his  hand  (c),  shall 
exclude  any  County  Court  from  having  jurisdiction  imder  the  Acts,  or 
shall  attach  the  distarict  or  any  part  of  the  district  of  a  County  Court  to 
the  High  Court,  or  any  other  County  Court,  or  shall  detach  the  district 


(x)  See  the  definition  in  Bules  of 
August,  1892,  r.  8. 

(y)  See  Bules,  1892,  r.  6  (2). 

(z)  Not  if  there  is  a  transfer,  Bules, 
1890,  rr.  14  and  15. 

(a)  See  further  as  to  transfers,  Bules^ 


1892,  r.  14,  and  Bules,  August,  1892. 

(b)  Now  the  registrar,  see  Bules, 
1892,  r.  35. 

{e)  See  the  County  Courts  (Bank- 
ruptcy and  Companies  Winding-up) 
Jurisdiction  Order,  1899,  infra. 
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or  any  pai*t  of  the  district  of  any  County  Court  from  the  district  and  Appbki>ix  VIL 
jurisdiction  of  the  High  Court,  any  winding-up  business  pending  in  the  ^^j^  15~18^ 
Court  or  district  to  which  the  order  relates  shall  become  transferred  to 
such  Court  as  shall  be  mentioned  for  the  purpose  in  the  order;  and, 
thereupon,  the  Rules  as  to  transfer  of  proceedings  shall  apply  to  the 
transfer  of  such  pending  proceedings  in  all  respects  as  if  the  proceedings 
had  been  transferred  by  order  of  a  Court  having  power  to  transfer  pro- 
ceedings. 

Witnesses  and  Depositions  (cl), 

16.  If  the  Court  or  the  officer  of  the  Court  before  whom  any  examina-  Shorthand 
tion  is  under  the  Acts  and  these  Rules  directed  to  be  held  shall  in  any  not«8»  &c 
case,  and  at  any  stage  in  the  proceedings,  be  of  opinion  that  it  would  ho  ^  /  x  ' 
desirable  that  a  person  (other  than  the  person  before  whom  an  examina- 
tion is  taken)  should  be  appointed  to  take  down  the  evidence  of  any 
person  examined  imder  the  Acts  and  Rules  in  shorthand  or  otherwise,  it 
shall  be  competent  for  the  Court  or  officer  aforesaid  to  make  such  appoint- 
xndbt ;  provided  that  where  the  application  is  made  by  the  Official  Receiver 
he  shall  nominate  a  person  for  the  purpose,  and  the  person  so  nominated 
bIuiU  be  appointed,  unless  the  Court  or  officer  holding  the  examination 
shall  otherwise  order  (/).  Every  person  so  appointed  shall  be  paid  a 
Bum  not  exceeding  one  guinea  a  day,  and  where  the  Court  appoints  a 
shorthand  writer  a  sum  not  exceeding  Sd,  per  folio  of  90  words  for  any 
transcript  of  the  evidence  that  may  be  required,  and  such  sums  shall  be 
paid  by  the  party  at  whose  instance  the  appointment  was  made,  or  out  of 
the  assets  of  the  Company  as  may  be  directed  by  the  Court  (</). 

17. — (1.)  If  a  person  examined  before  a  registrar  or  other  officer  of  Committal  of 
the  Court  who  has  no  power  to  commit  for  contempt  of  Court,  i-ef  uses  to  ^i^^^jgg 
answer  to  the  satisfaction  of  the  registrar  or  officer  any  question  which  he  y       ^^ 
may  allow  to  be  put,  the  registrar  or  officer  shall  report  such  refusal  to 
the  Judge,  and  upon  such  report  being  made  the  person  in  default  shall  be 
in  the  same  position  and  be  dealt  with  in  the  same  manner  as  if  he  had 
made  default  in  answering  before  the  Judge. 

(2.)  The  report  shall  be  in  writing,  but  without  affidavit,  and  shall  set 
forth  the  question  put,  and  the  answer  (if  any)  given  by  the  person  examined. 

(3.)  The  registrar  or  officer  shall,  before  the  conclusion  of  the  examina- 
tion at  which  the  default  in  answering  is  made,  name  the  time  when  and 
the  place  where  the  default  will  be  reported  to  the  Judge;  and  ux>ou 
receiving  the  report  the  Judge  may  take  such  action  thereon  as  he  shall 
think  fit.  If  the  Judge  is  sitting  at  the  time  when  the  default  in 
answering  is  made,  such  default  may  be  reported  immediately. 

Sittings  of  Courts, 

18.  Subject  to  the  orders  of  the  Lord  Chancellor,  the  place  of  sitting  Plaoe  of  sitting 
of  each  Coimty  Court  having  jurisdiction  under  the  Acts  {h)  shall,  for  the  ^^  County  Court, 

(d)   As  to  depositions  of  examina-  tion  must  be  sifpied  and  filed  Comp. 

tions  under  the  Comp.  Act,    1862,  §  (Wiudmg-up)  Act,  1890,  §  8  (7)  and 

115,  see  Rule,  Nov.  1895  ;  and  of  a  r.  77. 
public  examination.  Rules,  1892,  r.  27.  ig)  See  Rule  81. 

(«)  Where  a  shorthand  writer  is  not         (h)  See  the  County  Courts  (Bank- 
employed,  see  Form  8.  ruptcy    and    Companies  Winding-up) 

(/)  The  notes  of  a  public  ezamina-  Jurisdiction  Order,  1899,  infra. 
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Appendix  VII,   pui^poee  of  such  jurisdiction,  be  the  town  in  which  the  Court  holds  its 

Bales  18 20fd)  ''^^^SS  ^o^'  *^6  general  business  of  the  Court,  under  the  provisions  of  tho 

'  County  Courts  Act,  1888. 

19.  Subject  to  the  provisions  of  the  Acts,  the  times  of  the  sitting  of 
each  Court  other  than  the  High  Court  in  matters  of  the  winding  up  of 
companies  shall  be  those  appointed  for  the  transaction  of  the  general 
business  of  the  Court,  unless  the  Judge  of  any  such  Court  shall  otherwieo 
order. 


Times  for 
holding  Coartfl 
other  than  the 
High  Court. 


Duties  of 
bailiff,  &c. 


Enforcement  of 
orders. 


To  whom 
warrants  may 
be  addressed. 


Prison  to  which 
person  arrested 
on  warrant  is 
to  be  taken. 


Execution  of 
warrants  of 
arrest  ontside 
ordinary  juris- 
diction of  Court. 


Service  and  Execution  of  Process, 

20. — (1.)  It  shall  be  the  duty  of  the  high  bailiff  (t)  of  a  County  Court 
to  serve  such  orders,  summonses,  petitions,  and  notices  as  the  Court  may 
require  him  to  serve ;  to  execute  warrants  and  other  process ;  to  attend 
any  sittings  of  the  Court  (but  not  sittings  in  chambers) ;  and  to  do  and 
perform  all  such  things  as  may  be  required  of  him  by  the  Court. 

(2.)  But  this  rule  shall  not  be  construed  to  require  any  order,  sum- 
mons, petition,  or  notice  to  be  served  by  a  bailiff  or  officer  of  the  Court 
which  is  not  specially  by  the  Acts  or  Bules  required  to  be  so  served, 
unless  the  Court  in  any  particular  proceeding  by  order  specially  so 
directs. 

Arreat9f  CommitmenUy  and  Execution  of  Process  {f), 

[20  (a).]— (1.)  Every  order  of  a  Court  having  jurisdiction  to  wind  up 
a  company  made  in  the  exercise  of  the  powers  confen-ed  by  the  Acts  and 
rules  may  be  enforced  by  such  Court  as  if  it  were  a  judgment  or  order 
of  the  Court  made  in  the  exercise  of  its  ordinary  jurisdiction. 

(2.)  Eveiy  such  order  of  a  County  Court,  and  every  process  issued 
thereon,  may  be  enforced,  executed,  and  dealt  with  not  only  by  such  Court, 
but  by  any  County  Court,  whether  such  County  Court  has  or  has  not 
jurisdiction  to  wind  up  a  company,  as  if  such  order  or  process  were  made 
or  issued  for  the  enforcement  of  a  judgment  or  order  made  by  such  last- 
mentioned  Court  under  its  ordinary  jurisdiction. 

[20  (b).]  A  warrant  of  arrest,  or  any  other  waiTant  issued  under 
the  provisions  of  the  Acts  and  Bules,  may  be  addressed  to  such  officer  of 
the  Court,  or  to  such  high  bailiff  or  officer  of  any  County  Court,  whether 
such  County  Court  has  jurisdiction  to  wind  up  a  company  or  not,  as  the 
Court  may  in  each  case  direct. 

[20  (c).]  Where  the  Court  issues  a  warrant  for  the  arrest  of  a  perscui 
under  any  of  the  provisions  of  the  Acts  or  Rules,  the  prison  (to  be  namt-d 
in  the  warrant  of  an-est)  to  which  the  person  shall  be  committed  shall, 
unless  the  Court  shall  otherwise  order,  be  the  prison  used  by  the  Court  iu 
cases  of  orders  of  commitment  made  in  the  exercise  by  the  Court  of  its 
ordinary  jurisdiction. 

[20  (d).]  Where  a  warrant  for  tlie  arrest  of  a  person  has  been  issued 
by  a  Court  other  than  the  High  Court  under  any  of  the  provisions  of  the 
Acts  and  Rules,  the  high  bailiff  of  the  Court,  or  other  officer  of  the 
Court  to  whom  the  warrant  is  addressed,  may  send  the  warrant  of 
arrest  to  the  registrar  of  any  other  Coui-t  (other  than  the  High  Court) 


(t)  See  Barrels  Plaster  Co,  [1894], 
2  Q.  I  J.  96. 

(/)  Rules  20  (a)-20  (f)  are  the  Com- 


panies  Winding-up  Rules,  1899.    They 
were  dated  the  28th  December,  1899. 
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within  tlie  ordinary  jurisdioiion  or  district  of  which  such  person  shall  Appkhdix  VII. 

then  be  or  be  believed  to  be,  with  a  warrant  annexed  thereto,  under  the    aulea  20  (d) 

hand  of  the  high  bailiff  or  officer  and  seal  of  the  Court  from  which  the  20  (f). 

warrant  originally  issued,  requiring   execution  of  the   warrant  by  the 

Court  to  which  it  is  so  sent;   and  the  registrar  of  the  last-mentioned 

Court  shall  seal  or  stamp  the  warrant  with  the  seal  of  his  Court,  and 

issue  the  same  to  the  high  bailiff  or  other  proper  officer  of  his  Coui*t, 

with  an  indorsement  thereon  in  the  Form  41b  in  the  Appendix ;   and 

thereupon  such  last-mentioned  high  bailiff  or  officer  may  and  shall  in 

all  respects  execute  the  said  warrant   according  to  the  requirements 

thereof,  and  all  constables  and  peace  officers  shall  aid  and  assist  within 

their  respective  districts  in  the  execution  of  such  warrant. 

[20  (e).] — (1.)  Where  a  person  is  arrested  under  a  warrant  of  commit-  To  what  prison 
ment  issued  under  any  of  the  provisions  of  the  Acts  and  Bules  other  than  f  Person  arrested 
sections  115  and  118  of  the  Companies  Act,  1862,  and  Rule  76  of  the  Rules,  '^^^  conveyed, 
he  shall  be  forthwith  convej^ed  in  custody  of  the  bailiff  or  officer  appre- 
hending him  to  the  prison  of  the  Court  within  the  ordinary  jurisdiction 
of  which  he  is  apprehended,  and  kept  therein  for  the  time  mentioned  in  the 
warrant  of  commitment,  unless  sooner  discharged  by  the  order  of  the  Coui<t 
which  originally  issued  the  warrant  of  commitment,  or  otherwise  by  law. 

(2.)  Where  a  person  is  arrested  under  a  warrant,  issued  under  section  Prodnction  and 
115  or  section  118  of  the  Companies  Act,  1862,  or  under  Rule  76  of  the  custody  of 
Rules,  he  shall  be  forthwith  conveyed  in  custody  of  the  bailiff  or  officer  ^T^'^Co'^'**^!- 
apprehending  him  to  the  prison  of  the  Court  within  the  ordinary  juris-  Act,  1862, 
diction  of  which  he  is  apprehended ;  and  the  governor  or  keeper  of  such  sections  115 
prison  shall  produce  such  person  before  the  Court  afi  it  may  from  time  to  ^^  ^^®»  ***^ 
time  direct,  and  shall  safely  keep  him  imtil  such  time  as  the  Court  shall       ^     * 
otherwise  order,  or  such  person  shall  be  otherwise  discharged  by  law. 
Provided  that  where  any  such  person  is  conveyed  to  a  prison  other  than 
the  prison  used  by  the  Court  which  originally  issued  the   warrant,  in 
cases  of  orders  of  commitment  made  by  such  Court  in  the  exercise  of 
its  ordinary  jurisdiction,  the  Court  may  by  order  direct  such  person  to  be 
transferred  to  such  last-mentioned  prison ;  and  on  receipt  of  such  order 
the  governor  or  keeper  of  the  prison  to  which  such  person  has  been  conveyed 
shall  cause  such  person  to  be  conveyed  in  proper  custody  to  the  prison  men- 
tioned in  such  order,  and  the  governor  or  keeper  of  such  last-mentioned 
prison  shall,  on  production  of  such  order  and  of  the  warrant  of  arrest,  receive 
such  person,  and  shall  produce  him  before  the  Court,  as  it  may  from  time 
to  time  direct,  and  shaU  safely  keep  him  until  such  time  as  the  Court  shall 
otherwise  order,  or  such  person  shall  be  otherwise  discharged  by  law. 

[20  (f).]— (1.)  In  these  rules  (A)  the  expression  **the  Rules"  means  the  Interpretation. 
Companies  (Winding-up)  Rules,  1890,  and  aU  rules  subsequently  made 
under  the  provisions  of  the  Acts,  and  the  expression  **  the  Acts  *'  means 
the  Companies  Acts,  1862  to  1893. 

(2.)  These  rules  {k)  shall  come  into  operation  on  the  Istday  of  January,  Citation  and 
1900.    They  may  be  cited  as  the  Companies  (Winding-up)  Rules,  1899,  commencement, 
and  shall  be  construed  with  and  deemed  to  form  part  of  the  Companies 
(Winding-up)  Rules,  1890 ;  and  each  of  these  rules  may  be  cited  with 
reference  to  those  rules  by  the  number  in  square  brackets  set  against  the 
rule  at  the  commencement  thereof.    The  forms  annexed  to  these  rules  {k) 

{k)  That  is  Boles  20  (a)  to  20  (f). 
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Sen'ice. 
•  Sic. 


Appendix  YII.   shall  be  deemed  to  form  part  of  the  forms  annexed  to  the  Companies 

-r"j — 20  fn 26   (Winding-up)  Rules,  1890,  and  each  of  the  forms  annexed  to  these  rules 

'  may  be  cited  with  reference  to  the  forms  annexed  to  the  Compani^ 
(Winding-up)  Rules,  1890,  by  the  number  placed  at  the  head  of  the 
form  (Q. 

21. — •(1.)  All  notices  and  other  documents  for  the  service  of  which  no 
special  mode  is  directed  may  be  sent  by  prepaid  post  letter  to  the  last 
known  address  of  the  person  to  be  served  therewith ;  and  the  notice  or 
document  shall  be  considered  as  served  at  the  time  that  the  same  ought  to 
be  delivered  in  the  due  course  of  post  by  the  post-office,  and  notwith- 
standing the  same  may  be  returned  by  the  post-office  (m). 

Taxation  of  Costs  {n). 

Taxation  of  coRts      22.  The  provisions  of  the  following  rules  numbered  23  to  30  shall  apply 
P^W«  by  or  to  to  the  taxation  and  allowance  of  costs  payable  by  or  to  the  Offidfd 

Receiver  or  liquidator,  or  which  are  to  be  paid  out  of  the  assets  of  the 

company  (o). 

23.  Every  person  whose  bill  or  charges  is  or  are  to  be  taxed  shall  in 
all  cases  give  not  less  than  four  days'  notice  of  the  appointment  to  tax 
the  same  to  the  Official  Receiver  and  to  the  liquidator  (if  any). 

24.  The  bill  or  charges,  if  incurred  prior  to  the  appointment  of  a 
liquidator,  shall  be  lodged  with  the  Official  Receiver,  and,  if  incurred 
after  the  appointment  of  a  liquidator,  shall  be  lodged  with  the  liquidator, 
three  clear  days  before  the  application  for  the  appointment  to  tax  the 
same  is  made.  The  Official  Receiver  or  the  liquidator,  as  the  case  may 
be,  shall  forthwith,  on  I'eceiving  notice  of  taxation,  lodge  such  bill  or 
charges  with  the  proper  taxing  officer  (p). 

25.  Every  person  whose  bill  or  charges  is  or  are  to  be  taxed  shall,  on 
application  either  of  the  Official  Receiver  or  the  liqiudator,  furnish  a 
copy  of  his  bill  of  charges  so  to  be  taxed,  on  payment  at  the  rate  of  -id, 
per  folio,  which  payment  shall  be  charged  on  the  assets  of  the  company. 
The  Official  Receiver  shall  call  the  attention  of  the  liquidator  to  any 
items  which,  in  his  opinion,  ought  to  be  disallowed  or  reduced,  and  may 
attend  {q)  or  be  represented  on  the  taxation. 

26.  Where  any  jmrtj'  to,  or  person  affected  by,  any  proceeding  desires 
to  make  an  application  for  an  order  that  he  be  allowed  his  costs,  or  any 
part  of  them,  incident  to  such  proceeding,  and  such  application  is  not 
made  at  the  time  of  the  proceeding — 

(1.)  Such  party  or  pei'son  shall  serve  notice  of  his  intended  application 
on  the  Official  Receiver,  and,  if  a  liquidator  has  been  appointed,  on  the 
liquidator. 

(2.)  The  Official  Receiver  and  liquidator  may  appear  on  such  applica- 
tion and  object  thereto. 


Official  Receiver 
or  liquidator  or 
by  company. 

Notice  of 
appointment. 


Lodgment  of 
bill. 


Copy  of  bill  to 
be  furnished. 


Applications 
for  ooets. 


(Z)  The  forms  will  be  found  in  the 
Appendix  to  the  Bales,  1890,  Nos.  41a 
and  41 B. 

(m)  As  to  service  on  the  company, 
see  Comp.  Act,  1862,  §§  62  and  63. 

(n)  See,  also,  R.  S.  C,  January, 
1 902,  and  Rules,  1892,  r.  28,  infra.  As  to 
what  costs  are  allowed  in  proceedings 
under  §  10  of  the  Comp.  (Winding-up) 


Act,  1890,  see  Anglo- Atuirian^  dC«., 
Union  [1894],  2  Ch.  622. 

(o)  As  to  the  order  of  payment,  see 
Rules,  1890,  r.  31. 

(p)  See  in  the  High  Court,  B.  S.  C. 
Jan.  1902,  and  the  Rules,  August, 
1892,  r.  2,  infm. 

{q)  As  a  litigant  and  be  heard,  see  lU 
Nash  iS:  Sons  [1896],  1  Q.  B.  pp.  18,  19. 
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(3.)  No  costs  of  or  incident  to  such  application  shall  be  allowed  to  the   Appbrdix  YII. 

applicant,  unless  the  Court  is  satisfied  that  the  application  could  not  have  T[~j     „« oa 

been  made  at  the  time  of  the  proceeding. 

27.  Upon  the  taxation  of  any  bill  of  costs,  charges,  or  expenses  being  Certificate  of 
completed,  the  taxing  officer  (r)  shall  issue  to  the  person  presenting  such  taxation, 
bill  for  taxation  his  certificate  of  taxation.    The  bill  of  costs,  charges,  and  Form  10. 
ex])en8es  shall  be  filed  (s). 

28.  Every  taxing  officer  shall  keep  a  register  of  all  bills  taxed  by  him  Register  of 
in  windings  up  under  these  rules,  and  shall,  within  fourteen  days  after  ^^^^*  taxed, 
the  31st  day  of  October  in  each  year,  make  a  return  to  the  Board  of  Trade  Forms  9  and  11. 
of  all  bills  taxed  by  him  during  the  twelve  months  preceding  such  Slst 

dav  of  October. 

29.  Before  the  bill  or  charges  of  any  solicitor,  manager,  accountant,  Certificate  of 
auctioneer,  broker,  or  other  ])erson  employed  by  an  Official  Eeceiver  or  employment, 
liquidator,  Ls  or  are  taxed  a  certificate  in  writing,  signed  by  the  Official 
Receiver  or  liquidator,  as    the  case  may  be,  shall  be  produced   to  the 

taxing  officer  setting  forth  whether  any,  and  if  so  what,  special  terms  of 
remuneration  have  been  agreed  to,  and  in  the  case  of  the  bill  of  costs  of 
a  solicitor,  a  copy  of  the  resolution  or  other  authority  sanctioning  the 
emploj-ment  (<). 

30. — (1.)  Where  any  bill  of  costs,  charges,  fees,  or  disbursements  of  Review  of 
any  solicitor,  manager,  accountant,  auctioneer,  broker,  or  other  person  taxation  at 
has  been  taxed  by  a  registrar  of  a  Court  other  than  the  High  Court,  the  Sf^JS^f  Trade 
Board   of  Trade  may  require  the  taxation  to  be  reviewed  by  a  taxing 
master  of  the  Chancery  Division  of  the  High  Court  (m). 

(2.)  In  any  case  in  which  the  Boaixl  of  Trade  require  such  a  review  of 
taxation  as  is  above  mentioned  they  shall  give  notice  to  the  person  whose 
bill  has  been  taxed,  and  shall  apply  to  the  taxing  master  of  the  Chancery 
Division  of  the  High  Court  to  appoint  a  time  for  the  i-eview  of  such 
taxation,  and  thereupon  such  taxing  master  shall  appoint  a  time  for  the 
review  of,  and  shall  review,  such  taxation,  and  certify  the  result  thereof. 
The  Board  of  Trade  shall  give  to  the  person  whose  bill  of  costs  is  to  be 
reviewed  notice  of  the  time  appointed  for  the  review. 

(3.)  Where  any  such  review  of  taxation  as  is  above  mentioned  is 
required  to  be  made  by  a  taxing  master  of  the  Chancery  Division  of  the 
High  Court,  the  registrar  whose  taxation  is  to  be  reviewed  shall  forward 
to  the  said  taxing  master  the  bill  which  is  required  to  be  i*eviewed. 

(4.)  The  Board  of  Trade  maj'-  appear  upon  the  review  of  the  taxation ; 
and  if,  upon  the  review  of  the  taxation,  the  bill  is  allowed  at  a  lower  sum 
than  the  sum  allowed  on  the  original  taxation,  the  amount  disallowed 
shall  (if  the  bill  has  been  paid)  be  repaid  to  the  Official  Receiver,  or  the 
liquidator,  or  other  person  entitled  thereto.  The  certificate  of  the  taxing 
master  shall  in  every  case  of  a  review  by  him  under  this  rule  be  a 
sufficient  authority  to  entitle  the  person  to  whom  the  amount  disallowed 
ought  to  be  repaid  to  demand  such  amount  from  the  person  liable  to 
repay  the  same. 

(r)  See  note  (p),  ante,  p.  1454.  Q.  B.  331  and  879,  where  there  wa«  no 

(«)  As   to   file  of   proceedings,    see  comujittee  of  inspection  ;  J{e  VavoMmr 

Rules,  1892,  rr.  11,  31-33.  [1900],  2  Q.  W  809,  as  to  the  nature  of 

(0  See,    also,    Rules.    1892,   r.    28.  authority  required. 

See    under    the    corresponding    nile  (it)  See  R.  S.  C,  January,  1902. 

in  bankniptcy,  Re  Duncan  [1892],  1 
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Rules  30—81. 


Appkndiz  YII.       (5.)  There  shall  be  allowed  to  the  person  whose  bill  is  reviewed  such 

costs  of  and  incidental  to  his  appearance  on  the  review  as  the  taxings 
master  of  the  High  Court  shall  think  proper,  and  such  costs  shall  be  paid 
to  such  person  out  of  the  assets  of  the  company  :  Provided  that  the  costs 
of  the  attendance  of  a  principal  shall  not  be  allowed  if,  in  the  opinion  of 
the  taxing  master,  he  could  have  been  sufficiently  represented  by  his 
London  agent. 


Costs  payable 
out  of  the 
assets. 


Costs  payable  out  of  the  assets  of  the  company  (v). 

31.    The  assets  of  a  company  which  is  being  wound  up,  remaining  after 
payment  of  the  fees,  and  actual  expenses  incurred  in  realising  or  getting- 
in  the  assets,  shall,  subject  to  any  order  of  the  Court,  and,  if  the  winding- 
up  is  in  the  Stannaries  Court  (w),  subject  to  the  provisions  of  the  Stan- 
naries Act,  1887  (sc),  be  liable  to  the  following  payments  (y),  which  shall 
be  made  in  the  following  order  of  priority,  namely : — 
First,  The  taxed  costs  of  the  petition,  including  the  taxed  costs  of  any 
person  appearing  on  the  petition  whose  costs  are  allowed  by  the 
Court  (z): 
Next.  The  remuneration  of  the  special  maoager  (if  any)  (a) : 

The  costs  and  expenses  of  any  person  who  makes,  or  concurs  in 
making,  the  company's  statement  of  affairs  (6) : 
The  taxed  charges  of  any  shorthand  writer  appointed  to  take 
an  examination :  Provided  that  where  the  shorthand  writer  is 


it 


a 


{v)  Seeante^-p^.llQQ  etseq.  In  addition 
to  the  costs  specially  mentioned  in  this 
rule  and  in  the  rules  referred  to  in  the 
notes  thereto,  the  rules  expressly  pro- 
vide  that  the  following  costs  shall  be 
payable  ont  of  the  assets  of  the  com- 
pany : — 

Costs  of  appearance  on  the  review 
of  a  taxation  of  costs  at  the  in- 
stance of  the  Board  of  Trade, 
r.  30  (5). 
Costs  of  summoning  meetings  of 
creditors  (or  contributories  ?)  at 
the  instance  of  any  person  other 
than    the    Official  Receiver  or 
liquidator,   if  the  creditors  or 
contributories  by  resolution  so 
direct,  r.  51. 
Expense  of  gazetting  the  liquida- 
tor's appointment,  r.  63  (5). 
Costs    of    printing    and    posting 
copies  of  the  liquidator's  sum- 
mary of  accounts,  r.  139  (2). 
The  rules  expressly  forbid  the  follow- 
ing costs  to  be  paid  ont  of  the  com- 
pany's assets  : — 

The  costs  of  furnishing  the  secnrity 
required  from  the  liquidator  or 


special  manager,  r.  67  (5). 
The  costs  incurred  by  the  liquidator 
or  a  member  of  the  committee  of 
inspection  in  obtaining  the  sanc- 
tion of  the  Court  to  relieve  them 
from  the    restrictions  imposed 
upon  them  by  rr.  157  and  158, 
r.  159. 
As  to  the  lien  of  the  Official  Receiver 
for  his  fees,  costs  and  charges,    and 
monies  due  to  liiro  for  advances  pro- 
perly made  in  respect  of  the  company 
with  Interest  on  such  advances,   see 
r.  161. 

{w)  Now  the  County  Court  at  Truro. 
See  Stannaries  Court  (Abolition)  Act, 
1896,  and  the  Lord  Chancellor's  order 
thereunder,  and  the  County  Conrta 
Bankruptcy  and  Companies  Winding- 
up  Jurisdiction  Order,  June,  1899. 

(x)  See  50  &  51  Vict.  c.  43,  §§  9,  10, 
and  14. 

(y)  The    costs    must    be    taxed    or 
allowed  by  the  taxing  officer.       See 
Rules,  1892,  r.  28. 
(z)  See  ante,  pp.  889  et  seq, 
(a)  See  r.  42. 
(6)  See  r.  62. 
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appointed  at  the  instance  of  the  Official  Beoeiver  the  cost  of  the  Appbitdix  VIL 

shorthand  notes  shall  be  deemed  to  be  an  expense  incurred  by  "JJjT    gi ©i 

the  Official  Beceiver  in  getting  in  and  realising  the  assets  of  the 

company  (c) : 
Next,  The  liquidator's   necessary  disbursements,    other   than   actual 

expenses  of  realisation  heretofore  provided  for : 
The  costs  of  any  person  properly  employed  by  the  liquidator 

with  the  sanction  of  the  committee  of  inspection  {d) : 
The  remuneration  of  the  liquidator  (e) : 
The  actual  out-of-pocket  expenses  necessarily  incurred  by  the 

committee  of  inspection,  subject  to  the  approval  of  the  Board  of 

Trade. 

Official  Receiver  <u  Provisional  Liquidator, 

32.— (1.)  After  the  presentation  of  a  petition,  upon  the  application  of  Appointment 
a  creditor,  or  of  a  contributory,  or  of  the  company,  and  upon  proof  by  of  provisional 
affidavit  of  sufficient  grounds  for  the  appointment  of  the  Official  Beceiver  "^^*°**®'» 
as  provisional  liquidator,  the  Court  may,  if  it  thinks  fit,  and  upon  such 
terms  as  may  be  just,  make  such  appointment  (/). 

(2)  An    order    appointing    the    Official    Beceiver   to  be    provisional  Form  21 
liquidator  prior  to  the  making  of  a  winding-up  order,  shall  bear  the 
number  of  the  petition  in  respect  of  which  it  is  made,  and  shall  state  the 
nature  and  short  description  of  the  property  of  which  the  Official  Beceiver 
is  ordered  to  take  possession. 

Petition  ((f), 

33.  Every  petition  for  the  winding  up  of  any  company  by  the  Court,  Form  of  petition. 
or  subject  to  the  supervision  of  the  Court,  shall  be  in  the  Forms  Nos.  12  Forms  12  and 
and  13  in  the  Appendix,  with  such  variations  as  circumstances  may  13(A). 
require  (i). 

34.  Every  petition  shall  be  advertised  seven  clear  days  before  the  Advertisement 
hearing,  as  follows : —  of  petition  (k), 

(1.)  In  the  case  of  a  company  whose  registered  office,  or  if  there  Yorm  16. 
shall  be  no  such  office,  then  whoso  principal  or  last  known 
principal  place  of  business  is  or  was  situate  within  ten  miles  of 
the  principal  entrance  of  the  Boyal  Courts  of  Justice,  once  in 
the  London  Gazette,  and  once  at  least  in  one  London  daily 
morning  newspaper,  or  in  such  other  newspaper  as  the  Court 
directs. 

(2.)  In  the  case  of  any  other  company,  once  in  the  London  Gazette, 
and  once  at  least  in  one  local  newspaper  circulating  in  the 
district  where  such  registered  office,  or  principal  or  last  known 

(c)  See  r.  16.  petitions,  see  Form  89. 

(d)  See    Comp.    (Winding-up)   Act,  (i)  No  form  of  petition  was  given  by 
1890,  §  12  (4)  and  r.  142.                            the  Rules  of  1862.     The  form  given  in 

(e)  See  r.  154  and  ante,  p.  971.  the   Apjiendix  does  not  expressly  re- 
(/)  See  Comp.   (Winding-up)  Act,       quire   that  a  petition  presented  by  a 

1890,  §  4  (.5),  Rules,  1890,  r.  89,  and  contributory    should    state    that    the 

Rules,  1892,  r.  22,  and  aTUe,  pp.  965  provisions  of  §  40  of  the  Companies 

€t  ieq.  Act,  1867,  have  been  complied  with. 

ig)  See,  too,  Rules,  1892,  rr.  15  and  See  as  to  this,  anU,  p,  845. 

18  et  9eq.,   and  March,    1893,  infra,  {k)  See,  too,  Rules,  1892,  rr.  18  and 

p.  1558.  19,  and  anU,  p.  88*. 

(h)  For  the  form  of  the  register  of 
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Appendix  YII. 
Bales  34—40. 


Service  of 
petition. 

Forms  14  and 
16. 


Verification 
of  petition. 

Form  17. 


Copy  of  petition 
to  be  furnished 
to  creditor  or 
contributory. 


Form  and 
contents. 

Forms  18  and 
19  (p). 


Transmission  of 
copy  to  Official 
Receiver. 


SerTice  of  order. 


place  of  business,  as  the  case  may  be,  of  such  company  is  or  was 
situate. 

The  advertisement  shall  state  the  day  on  which  the  petition 
was  presented,  and  the  name  and  address  of  the  petitioner,  and 
of  his  solicitor  and  London  agent  (if  any). 

35.  Every  petition  shall,  unless  presented  by  the  company,  be  served  at 
the  registered  office,  if  any,  of  the  company,  and  if  there  is  no  registered 
office,  then  at  the  principal  or  last  known  principal  place  of  business  of 
the  company,  if  any  such  can  be  found,  upon  any  member,  officer,  or 
servant  of  the  company  there,  or  in  case  no  such  member,  officer,  or 
servant  can  be  found  there,  then  by  being  left  at  such  registered  office 
or  principal  place  of  business,  or  by  being  served  on  such  member  or 
members  of  the  company  as  the  Court  may  direct ;  and  every  petition  for 
the  winding  up  of  a  company,  subject  to  the  supervision  of  the  Court, 
shall  also  be  served  upon  the  liquidator  (if  any)  appointed  for  the  purpose 
of  winding  up  the  affairs  of  the  company  {I), 

36.  Every  petition  for  the  winding  up  of  any  company  by  the  Court, 
or  subject  to  the  supervision  of  the  Court,  shall  be  veiified  by  an  affidavit 
referring  thereto.  Such  affidavit  shall  be  made  by  the  petitioner,  or  by 
one  of  the  petitioners,  if  more  than  one,  or,  in  case  the  petition  is  pre- 
sented by  a  company,  by  some  director,  secretary,  or  other  principal 
officer  thereof,  and  shall  be  sworn  after  and  filed  within  four  days  after 
the  petition  is  presented,  and  such  affidavit  shall  be  sufficient  prima  fcLcie 
evidence  of  the  statements  in  the  petition  (m). 

37.  Every  contributory  or  creditor  of  the  company  shall  be  entitled  to 
be  furnished,  by  the  solicitor  of  the  petitioner,  with  a  copy  of  the  petition, 
within  twenty-four  hours  after  requiring  the  same,  on  paying  the  rate  of 
4c?.  per  folio  of  72  words  for  such  copy  (w). 

Order  to  Wind  up  a  Company  (o). 

38.  An  order  to  wind  up  a  company  shall  contain  at  the  foot  thereof  a 
notice  stating  that  it  will  be  the  duty  of  the  person  who  is  at  the  time 
secretary  or  chief  officer  of  the  company,  and  of  such  of  the  persons  who 
are  liable  to  make  out  or  concur  in  making  out  the  company's  statement 
of  affairs  {q)  as  the  Official  Beceiver  may  require,  to  attend  on  the  Official 
Beceiver  forthwith  on  the  service  thereof  at  the  place  mentioned  therein. 

39.  Three  copies  of  every  order  to  wind  up  a  company,  and  order  for 
the  appointment  of  the  Official  Eeceiver  as  provisional  liquidator  of  a 
company  sealed  with  the  seal  of  the  Court,  shall  forthwith  be  sent  by  post 
or  otherwise  by  the  registrar  to  the  Official  Eeceiver. 

40.  The  Official  Beceiver  shall  cause  a  copy  of  the  order  to  wind  up  the 
company  sealed  with  the  seal  of  the  Court  to  be  served  (r)  upon  the 
secretary  or  other  chief  officer  of  the  company  at  the  registered  office  of  the 
company,  or  upon  such  other  person  or  persons,  or  in  such  other  manner 
as  the  Court  may  direct. 


{I)  See  as  to  service  of  petition,  ante^ 
pp.  885,  886. 

(m)  See  aiUe^  pp.  887,  888.  As  to 
affidavits  in  opposition,  see  liules, 
March,  1893,  tn/ra,  p.  1558. 

(n)  As  to  creditors  or  coutributories 
who  intend  to  appear,  see  Rules,  1892, 
rr.  20  and  21. 


(o)  See  also  Rnles,  1892,  rr.  22-24. 

(p)  For  the  form  of  the  register  of 
winding-lip  orders,  see  Form  88. 

{q)  See  Comp.  (Winding-up)  Act, 
1890,  §  7,  and  rr.  58--62,  and  anU^ 
pp.  967,  968. 

(r)  See  r.  21. 
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41. — (1.)  When  an  order  to  wind  up  a  company  is  made  the  Official  Apprkdix  VI L 
Eeoeiver  shall  forthwith  give  notice  thereof  to  the  Board  of  Trade,  who  Rules  41— 47. 
shall  forthwith  cause  such  notice  to  be  gazetted  (a).  Notice  of  order. 

(2.)  The  Official  Beoeiver  shall  forthwith  send  notice  thereof  to  such 
local  paper  as  the  Board  of  Trade  may  from  time  to  time  direct,  or,  in  Form  20. 
default  of  such  direction,  as  he  may  select. 

Special  Manager. 

42. — (1.)  An  application  by  the  Official  Receiver  for  the  appointment  of  Appointment  of 
a  special  manager  shall  be  supported  by  a  report  of  the  Official  Receiver,  "pecial  manager, 
which  shall  be  placed  on  the  file  of  proceedings  (<),  and  in  which  shall  be  [§  S  of  Act  of 
stated  the  amount  of  remuneration  which,  in  the  opinion  of  the  Official  ^^^^-J 
Receiver,  ought  to  be  allowed  to  the  special  manager.    No  affidavit  by 
the  Official  Receiver  in  support  of  such  an  application  shall  be  required. 

(2.)  The  remuneration  of  the  special  manager  shall,  unless  the  Judge 
otherwise  in  any  special  case  directs,  be  stated  in  the  order  appointing  him. 

(3.)  A  copy  of  the  order  appointing  a  special  manager  shall  be  trans- 
mitted to  the  Board  of  Trade  by  the  Official  Receiver. 

First  Meetings  of  Creditors  and  Conlrihutories  (m). 

43.  The  Official  Receiver  shall  give  to  each  of  the  directors  and  other  Notice  of  firtit 
officers  of  the  company  who  in  his  opinion  ought  to  attend  the  first  nieeting  to 
meetings  of  creditors  and  contributories  seven  days*  notice  of  the  time  and  ^mrauiy 
place  appointed  for  each  meeting.    The  notice  may  be  either  delivered  j..  ^    -  '      - 
personally  or  sent  by  prepaid  post  letter,  as  may  be  convenient.    It  shall  2590  i 

be  the  duty  of  every  director  or  officer  who  receives  notice  of  such  meeting  «       ,. 
to  attend  if  so  required  by  the  Official  Receiver. 

44.  The  Official  Receiver  shall  fix  the  days  for  the  first  meetings  of  Notice  of  first 
creditors  and  contributories,  and  shall  forthwith  give  notice  thereof  to  the  meeting  to  Board 
Board  of  Trade,  who  shall  gazette  the  same  (y).  ^^  ^™^®* 

45.  Where  practioahhy  andmdess  the  Court  specially  directs  to  the  contrary ,  Times  for 
the  first  meetings  of  creditors  and  ccntrihxdories  shall  not  he  held  until  after  the  homing  first 
statement  of  affairs  prescribed  by  section  7  of  the  Companies  (  Winding-up)  ™®®  '°^* 
Actf  1890,  has  been  submitted  to  the  Official  Receiver,     If  an  exten^ioti  of 

time  far  summoning  the  meetings  or  either  of  them  is  required^  an  application 
for  extension  of  time  may  be  made  by  the  Official  Receiver  ex  parte  on  a  report 
without  any  affidavit  (z). 

46.  Notice  of  the  first  meeting  of  contributories  shall  be  sent  to  every  Notice  to 
person  who  appears  from  the  company's  books  or  otherwise  to  be  a  contri-  contribntories. 

butory  of  the  company.  Forma  22  and 

23. 
General  Meetings  of  Creditors  and  Contributories, 

47.  Subject  to  the  provisions  of  the  Companies  (Winding-up)  Act,  1890,  Meetings  for 

and  to  the  control  of  the  Court,  the  liquidator  may  from  time  to  time,  Mcertaining 

wishes  of 

(t)  See  Form  86  (1).  (aj)  Ther6ferencesbouldbetoForm24.  creditors  and 

(0  See  Kiilea,  1892,  rr.  11,  31-88.  (y)  See  Form  86  (2).                            contributories. 

(u)  See  as  to  these  meetings,  ante,  (z)  This  Rule  was  annulled  by  the  ^^i™  ^l* 

jip.  956.  961,  962,  and  968  ;  and  for  Companies  Wiuding-np  Rules,    1895,  [§  13  of  Act  of 

other  rules  applicable,  see  First  Schedule  which  came  into  operation  on  the  23rd  ^^^^O 

to  the  Act,   ante,   pp.    1388  et  seq.  ;  April,  1895,  and  apply  to  every  wind- 

and  as  to  time  for  lodging  proxies,  ing  up  of  a  company  under  an  order  of 

Rules,   1892,    r.    30 ;   and  as  to    the  the  Court  made  on  or  after  that  da}*, 
passing  of  resolutions,  ib.  r.  25. 

92—2 
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Appendix  VII. 
Rules  47—54. 

Meetings  sub- 
sequent to  the 
first  meetings. 

Form  30  (b). 


Notices  of 

general 

meetings. 

Form  26. 

Proof  of  notice. 

Forms  27  and 
28. 


Costs  of  calling 
meeting. 


Chairman  of 

general 

meetings. 

Form  25. 


Votes  at 
meetings. 


Copy  of  resolu- 
tion for  chief 
clerk  or 
registrar. 

Form  32. 


when  he  thinks  expedient,  summon,  hold,  and  conduct  meetings  of  the 
ci*editors  or  contributories  for  the  purpose  of  ascertaining  their  wishes  in 
all  matters  relating  to  the  winding  up  (a). 

48.  Meetings  subsequent  to  the  first  meetings  of  creditors  and  contri- 
butories shall  be  summoned  by  sending  notices  to  them.  The  notice  to 
each  creditor  shall  be  sent  to  the  address  given  in  his  proof,  or  if  he  has 
not  proved,  to  the  address  given  in  the  statement  of  affairs  of  the  company, 
or  to  such  other  address  as  may  be  known  to  the  person  summoning  the 
meeting.  The  notice  to  each  contributoiy  shall  be  sent  to  the  address 
mentioned  in  the  company's  books  ajs  the  address  of  such  contributory, 
or  to  such  other  address  as  may  be  known  to  the  person  summoning 
the  meeting. 

49.  The  notices  of  general  meetings  to  be  issued  to  creditors  and  contri- 
butories by  the  Official  Eeceiver  or  liquidator  shall,  where  no  special 
time  is  prescribed,  be  sent  off  not  less  than  seven  days  before  the  day 
appointed  for  the  meeting. 

50.  A  certificate  by  the  Official  Eeceiver  or  other  officer  of  the  Court, 
or  by  the  clerk  of  any  suph  person,  or  an  affidavit  by  the  liquidator,  or 
his  solicitor  or  the  clerk  of  either  of  such  persons,  that  the  notice  of  any 
meeting  has  been  duly  posted,  shall  be  sufficient  evidence  of  such  notice 
having  been  duly  sent  to  the  x)erson  to  whom  the  same  was  addressed. 

51.  The  costs  of  summoning  a  meeting  of  creditors  (c)  at  the  instance 
of  any  person  other  than  the  Official  Eeceiver  or  liquidator  shall  be  paid 
by  the  person  at  whose  instance  it  is  summoned,  who  shall  before  the 
meeting  is  summoned  deposit  with  the  Official  Eeceiver  or  liquidator  (as 
the  case  may  be)  such  sum  as  may  be  required  by  the  Official  Eeceiver  or 
liquidator  as  security  for  the  payment  of  such  costs.  The  said  costs  shall 
be  repaid  out  of  the  assets  of  the  company,  if  the  creditors  or  contri- 
butories, as  the  case  may  be,  shall  by  resolution  so  direct. 

52.  Where  a  meeting  is  summoned  by  the  Official  Eeceiver  he  or  some- 
one nominated  by  him  shall  be  chairman  of  the  meeting.  At  every  other 
meeting  of  creditors  and  contributories  (other  than  meetings  to  which  the 
schedule  of  the  Companies  (Winding-up)  Act,  1890,  applies  ((f)),  the  chair- 
man (e)  shall  be  such  person  ajs  the  meeting  by  resolution  shall  appoint. 

53.  The  provisions  of  section  91  of  the  Companies  Acty  1862,  relating  to 
votes  of  creditors  and  contributories  at  meetings  summoned  under  that  secb'on 
shall  apply  to  the  voting  of  creditors  and  contributories  at  meetings  held 
under  the  Companies  (Winding-up)  Act,  1890,  and  these  rules {f), 

54.  The  Official  Eeceiver,  or,  as  the  case  may  be,  the  liquidator,  shall 
send  in  the  High  Court  to  the  chief  clerk  {g)  of  the  Judge  to  whom  the 
winding  up  of  the  company  is  eissigned,  and  in  any  other  Court  to  the 
registrar,  a  copy,  certified  by  him,  of  every  resolution  of  a  meeting  of 
creditors  or  contributories  (A). 


(a)  See  also  Comp.  (Winding-up) 
Act,  §  23  ;  and  as  to  the  i)a8sing  of 
resolutions.  Rules,  1892,  r.  25. 

(b)  The  reference  should  be  to  Form  26. 

(c)  The  words  **  or  contributories  "ap- 
pear to  have  been  accidentally  omitted. 
See  the  concluding  words  of  the  rule. 

(rf)  See  First  Schedule  (6). 


(e)  As  to  the  powers  of  a  chairman, 
see  anUj  pp.  427,  428. 

(/)  This  rule  has  been  repealed  and 
replaced  by  Eules,  1892,  r.  25. 

ig)  Now  the  registrar,  see  Kules, 
1892,  r.  35. 

(h)  The  resolutions  must  also  be 
entered  in  the  Record  Book,  r.  143. 
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55.  Where  a  meeting  of  creditors  or  contributor! es  is  summoned  by  Appendix  VII. 
notice,  the  proceedings  and  resolutions  at  the  meeting  shall,  unless  the    Rijes  55^2. 
CJourt  otherwise  orders,  be  valid,  notwithstanding  that  some  creditors  or  Non-receDtion 
contributories  may  not  have  received  the  notice  sent  to  them.  of  notice  by  a 

56.  Where  a  meeting  of  creditors  is  adjourned,  the  adjouraed  meeting  creditor, 
shall  be  held  at  the  same  place  as  the  original  place  of  meeting,  unless  in  Adjoamment. 
the  resolution  for  adjournment  another  place  is  speciiied,  or  unless  the  Form  29. 
Court  otherwise  orders. 

57.  In  calculating  a  quorum  at  a  creditors'  meeting,  those  persons  only  Quorum, 
who  are  entitled  to  vote  shall  be  reckoned. 

SUiteineiU  of  Affairs  (i), 

58. — (1.)  Every  person  who  under  section  7  of  the  Companies  (Winding-  Preparation  of 
up)  Act,  1890,  has  been  required  by  the  Official  Receiver  to  submit  and  statement  of 
verify  a  statement  as  to  the  affairs  of  the  company,  shall  be  furnished  by  *"**"• 
the  Official  Receiver  with  forms  and  instructions  for  the  preparation  of  ^t/^^/  ^^^  °* 
the  statement  {k).    The  statement  shall  be  made  out  in  duplicate,  one  copy         '-' 
of  which  shall  be  verified  by  affidavit.    The  Official  Receiver  shall  place  ^^^'^  ^^ 
upon  the  file  of  proceedings  (/)  in  the  winding  up  the  verified  statement 
of  affairs. 

(2.)  The  Official  Receiver  may  from  time  to  time  hold  personal 
interviews  with  such  person  or  persons,  for  the  purpose  of  investigating 
the  company's  affairs ;  and  it  shall  be  the  duty  of  every  such  person  to 
attend  on  the  Official  Receiver  at  such  time  and  place  as  the  Official 
Receiver  may  appoint,  and  give  the  Official  Receiver  all  information  that 
he  may  require. 

59.  Where  any  person  requires  any  extension  of  time  for  submitting  Extension  of 
the  statement  of  affairs,  he  shall  apply  to  the  Official  Receiver,  who  may,  time  for  eub- 
if  he  thinks  fit,  give  a  wiitten  certificate  extending  the  time,  which  certi-  ^^'t^g  "tate- 
ficate  shall  be  filed  with  the  proceedings  (/)  in  the  winding  up,  and  shall 

render  an  application  to  the  Court  unnecessary. 

60.  After  the  statement  of  affairs  of  a  company  has  been  submitted  to  Information 
the  Official  Receiver  it  shall  be  the  duty  of  each  person  who  has  made  it,  subsequent  to 
if  and  when  required,  to  attend  on  the  Official  Receiver  and  answer  all  s^tement  of 
such  questions  as  may  be  put  to  him,  and  give  all  such  further  informa- 
tion as  may  be  required  of  him  by  the  Official  Receiver  in  relation  to  the 
statement  of  affairs. 

61.  Any  default  in  complying  with  the  requirements  of  section  7  of  Default, 
the  Companies  (Winding-up)  Act,  1890,  may  be  reported  by  the  Official 
Receiver  to  the  Court  (w). 

62.  A  person  who  is  required  to  make  or  concur  in  making  any  statement  Expenses  of 
of  affairs  of  a  company  shall  before  incurring  any  costs  or  expenses  in  statement  of 
and  about  the  preparation  and  making  of  the  statement  apply  to  the  *"*'"• 
Official  Receiver  for  his  sanction,  and  submit  a  statement  of  the  estimated 

costs  and  expenses  which  it  is  intended  t^  incur ;  and  no  person  shall  be 
allowed  out  of  the  assets  of  the  company  any  costs  or  expenses  which  have 
not  before  being  incurred  been  sanctioned  by  the  Official  Receiver. 

(i)  See    Comp.     Winding-up    Act,  (m)  Any  person  in  default  is  liable  to 

1890,  §  7,  and  ante,  pp  957,  958.  a  fine  not  exceeding  lOZ.  for  every  day 

{k)  See  also  rr.  88  and  40.  during  which  the  default  continues,  see 

(0  See  Rules,  1892,  rr.  11,  31-83.  Comp.  (Winding-up)  Act,  1890,  §  7  (5). 
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Appendix  VII. 

Bules  63—67. 

Appointment  of 
liquidator  on 
report  of 
meetings  of 
creditors  and 
contribntories. 

Form  82. 
Form  34. 


Appointment  of  Liquidator  (n). 

63. — (1.)  Ab  soon  as  possible  after  the  first  meetings  of  creditors  and 
oontributonea  have  been  held  the  Official  Beceiver,  or  the  chairman  of 
the  meeting,  as  the  case  may  be,  shall  repoit  the  result  of  each  meeting  to 
the  Court. 

(2a.)  Upon  the  result  of  the  meetings  of  creditors  and  contributories 
being  reiwrted  to  the  Court,  the  Court  may,  if  the  meeting  of  creditors 
and  the  meeting  of  contributories  have  each  passed  the  same  resolutions, 
or  if  the  resolutions  passed  at  the  two  meetings  are  identical  in  effect, 
upon  the  application  of  the  Official  Eeceiver,  forthwith  make  the  appoint- 
ments necessary  for  giving  effect  to  such  resolutions.  In  any  other  case 
the  Court  shall,  on  the  application  by  the  Official  Beceiver,  fix  a  day  for 
considering  the  resolutions  and  determinations  of  the  meetings,  deciding 
differences  (if  any),  and  making  such  appointments  and  orders  as  shall 
be  necessary  (o). 

(3.)  When  a  time  and  place  have  been  fixed  for  the  consideration  of  the 
doteiminations  of  the  meetings  such  time  and  place  shall  be  advertised  by 
the  Official  Receiver  in  such  manner  as  the  Court  shall  direct,  but  so  that 
the  first  or  only  advertisement  shall  be  published  not  less  than  seven  days 
before  the  day  so  fixed. 

(4.)  Upon  the  consideration  of  the  determinations  of  the  meetings  the 
Court  shall  hear  the  Official  Beoeiver  and  any  creditor  or  contributory. 

Form  34.  (5.)  If  a  liquidator  is  appointed  a  copy  of  the  order  appointing  him 

shall  be  transmitted  to  the  Board  of  Trade  by  the  Official  Beoeiver,  and  the 
Board  of  Trade  shall,  as  soon  as  the  liquidator  has  given  security,  cause 
notice  of  the  appointment  to  be  gazetted  {p).  The  expense  of  gazetting 
notice  of  the  appointment  shall  be  paid  by  the  liquidator,  but  ma}*'  be 
charged  by  him  on  the  assets  of  the  company. 

Advertisement  of     64.  Ever}*  appointment  of  a  liquidator  or  committee  of  inspection  shall 


appointment. 
Form  36. 

Death,  &c.,  of 
liquidator. 


Style  of  Official 
Beoeiver  when 
he  is  liquidator. 


Standing 
security  to 
Boaixl  of  Trade. 

Form  35. 


be  advertised  by  the  liquidator  in  such  manner  as  the  Court  directs 
immediately  after  the  appointment  has  been  made  and  the  liquidator  has 
given  the  required  security. 

65.  In  case  of  the  death,  removal,  or  resignation  of  a  liquidator 
another  may  be  appointed  in  his  place  in  the  same  manner  as  directed  in 
the  case  of  a  first  appointment,  and  the  Official  Beceiver  shall  on  the 
request  of  not  less  than  one-tenth  in  value  of  the  creditors  or  contribu- 
tories summon  meetings  for  the  purpose  of  determining  whether  or  not 
the  vacancy  shall  be  filled. 

66.  When  the  Official  Beceiver  is  liquidator  of  a  company,  he  shall  be 
styled  **  Official  Beceiver  and  liquidator"  {q), 

Secun'tt/  hy  liquidator  or  special  manager, 

67.^  In  the  case  of  a  special  manager  or  a  liquidator  other  than  the  Official 
Beceiver  the  following  rules  as  to  security  shall  be  observed,  namely : — 


(n)  See  anf^.,  p.  968. 

(o)  This  rule  was  substituted  for  the 
former  rule  by  the  Bales  of  1895,  which 
caiiio  into  operation  on  the  23i-d  April, 
1895,  and  apply  to  every  winding  up  of 
a  conipany  under  an  order  of  the  Court 
made  on  or  after  that  date.     For  the 


construction  of  the  former  rule,  see 
Johanne^mrg  Land^  <&c.,  Co.  [1S92], 
1  Ch.  583. 

{p)  See  Furni  86  (6). 

{q)  See  Comp.  (Winding-up)  Act, 
1890,  §  4. 
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(1.)  The  security  shall  be  given  to  such  officers  or  persons  and  in  Appkrdix  YII. 

such  manner  as  the  Board  of  Trade  may  from  time  to  time   itules  67 73. 

direct. 
(2.)  It  shall  not  be  necessary  that  security  shall  be  given  in  each 
separate  winding  up ;  but  security  may  be  given  either  specially 
in  a  particular  winding  up  or  generally  to  be  available  for  any 
winding  up  in  which  the  person  giving  security  may  be  appointed 
either  as  liquidator  or  special  manager. 
(3.)  The  Board  of  Trade  shall  fix  the  amount  (r)  and  nature  of  such 
security,  and  may  from  time  to  time,  as  they  think  fit,  either 
increase  or  diminish  the  amount  of  special  or  general  security 
which  any  person  has  given. 
(4.)  The  certificate  of  the  Board  of  Trade  that  a  liquidator  or  special 
manager  has  given  security  to  their  satisfaction  shall  be  placed 
on  the  file  of  proceedings  {s), 
(5.)  The  cost  of  furnishing  the  required  security  by  a  liquidator  or 
special  manager  shall  be  borne  by  him  personally,  and  shall  not 
be  charged  against  the  assets  of  the  company  as  an  expense 
incurred  in  the  winding  up. 
68. — (1.)  If  a  liquidator  or  special  manager  fails  to  give  the  required  Failore  to  give 
security  within  the  time  stated  for  that  purpose  in  the  order  appointing  or  ^eop  ^P 
him  or  any  extension  thereof,  the  Official  Beceiver  shall  report  such  failure  ■scanty, 
to  the  Court,  who  shall  thereupon  rescind  the  order  appointing  the 
liquidator  or  special  manager. 

(2.)  If  a  liquidator  or  special  manager  fails  to  keep  up  his  security,  the 
Official  Beceiver  shall  report  such  fsdlure  to  the  Court,  who  may  thereupon 
remove  the  liquidator  or  special  manager  and  make  such  oixier  as  to  costs 
as  the  Court  shall  think  fit. 

Public  Esoamitiatioii  {t), 

69.  A  report  made  by  the  Official  iBeceiver  pursuant  to  section  8  of  the  Report  of  Official 
Companies  (Winding-up)  Act,  1890,  shaU  state  in  a  narrative  form  the  ?jj*?*^*'^  ^  ^ 
facts^and  matters  which  the  Official  Beceiver  desires  to  bring  to  the  notice  --    '     . 

of  the  Court,  and  his  opinion  as  required  by  section  8  of  the  Companies  ^gg^^        ^ 
(Winding-up)  Act,  1890. 

70.  The  Official  Beceiver  may  apply  to  the  Court  to  fix  a  day  for  the  Appointment 
consideration  of  the  report,  and  on  such  application  the  Court  shall  appoint  °^  **™®  '^r 

a  day  on  which  the  report  shall  be  considered.  of  "reporr  ^^^ 

71.  The  consideration   of   the   report  shall  be  before  the  Judge  of  ^     'At' 
the  Court  personally  in  chambers,  and  the  Official  Beceiver  shall  per-  ^f  report, 
sonally,   or  by  counsel   or   solicitor,   attend   the  consideration  of  the 

report,  and  give  the  Court  any  further  information  or  explanation 
with  reference  to  the  matters  stated  in  the  report  which  the  Court 
may  require  (u). 

72.  If  the  Court  mahts  an  order  pursuant  to  sub'Section  nine  of  section  Order  for  public 
eight  of  the  Companies  ( Winding-up)  Act,  1890,  directing  any  person  to  exammation. 

Form  37. 

(r)  Either  before  or  after  the  wind-  {u)  For  the  means   by  which    the 

ing-up  order.  Mercantile  Bank  of  Aus-  Official  Beceiver  con  obtain  fiu'ther 
tralia  [1892],  2  Ch.  402.  information,  see  rr.  60-62,  and  Comp. 

(«)  finles,  1892,  rr.  11,  81-88.  Act,  1862,  §  115. 

{t)  See  antSf  pp.  928  et  seq. 
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Appkndix  VII. 
Rules  72—77. 


Application  for 
day  for  holding 
examination. 

Appointment  of 
time  and  place 
for  public 
examination. 

Form  38. 

Notice  of  public 
examination  to 
creditors  and 
contributories. 


Defoult  in 
attending. 

Form  41. 


Notes  of  exami- 
nation to  be 
file<l. 

Form  40. 


attefid  for  public  examination,  the  examination  shall  he  held  in  open 
Court — 

(a.)  T/  the  winding  up  of  the  company  is  in  the  High  Courts  before 
such  one  of  the  officers  of  the  Court  mentioned  in  section  8 
of  the  Companies  (Winding-up)  Act,  1890,  as  the  Court  may 
direct,  and  in  the  absence  of  any  such  direction,  before  a 
registrar  in  bankruptcy  of  the  High  Court. 

(b.)  If  the  winding  up  of  the  company  is  in  a  County  Cotirt,  before 
the  Judge  of  the  Court,  or  before  a  registrar  of  the  Court  if 
such  registrar  is  also  a  district  registrar  of  the  High  Court 
named  by  the  Lord  Chancellor  for  the  purpose  of  holding 
public  examinations  wider  the  Acts,  or  before  any  such  district 
registrar. 

(c.)  //  the  winding  up  of  the  company  is  in  the  Stannaries  Court, 
before  the  vice-warden  (x), 

73.  Upon  an  order  directing  a  person  to  attend  for  public  examination 
being  made,  the  Official  Beceiver  shall  apply  for  the  appointment  of  a  day 
on  which  the  pubUc  examination  is  to  be  held. 

74.  A  day  and  place  shall  be  appointed  for  holding  the  public  exami- 
nation, and  notice  of  the  day  and  place  so  appointed  shall  be  given  by 
the  Official  Receiver  to  the  person  who  is  to  be  examined  by  sending  such 
notice  in  a  registered  letter  addressed  to  his  usual  or  last  known  address. 

75.  The  Official  Receiver  shall  give  notice  of  the  order  appointing  the 
time  and  place  for  holding  a  public  examination  to  the  ci'editors  and  con- 
tributories by  advertising  the  oitler  in  such  newspapers  as  the  Board  of 
Trade  from  time  to  time  direct,  or  in  default  of  any  such  direction  as  the 
Official  Receiver  thinks  fit,  and  shall  also  forward  notice  of  the  order  to 
the  Board  of  Trade  to  be  gazetted  (j/). 

76.  If  any  person  who  has  been  directed  by  the  Coui-t  to  attend  for 
public  examination  fails  to  attend  (z)  at  the  time  and  place  appointed  by 
the  order  for  holding  or  proceeding  witb  the  same,  and  no  good  caose  is 
shown  by  him  for  such  failure,  or  if  before  the  day  appointed  for  the 
examination  the  Official  Receiver  satisfies  the  Court  that  such  person 
has  absconded  or  that  there  is  reason  for  believing  that  he  is  about  to 
abscond  with  the  view  of  avoiding  examination,  it  shall  be  lawful  for 
the  Court,  upon  its  being  proved  to  the  satisfaction  of  the  Court  that 
the  order  for  attendance  at  the  public  examination  was  duly  served, 
without  any  further  notice  to  issue  a  warrant  for  the  arrest  of  the 
person  i*equired  to  attend,  or  to  make  such  other  order  as  the  Court  shall 
think  just  (a). 

77.  The  notes  of  every  public  examination  held  pursuant  to  the 
Companies  (Winding-up)  Act,  1890,  shall,  after  being  signed  as  required 
by  the  said  Act  {b),  be  filed  with  the  proceedings  (c). 


{x)  Repealed  by  Bales,  1892,  and 
replaced  by  Rules,  1892,  r.  26. 

(y)  See  Form  86  (3). 

(z)  For  the  course  to  be  pursued  if 
the  person  examined  refuses  to  answer 
questions,  see  Rules,  1890,  r.  17. 

(a)  Com^iare  §  118  of  the  Companies 
Act,    1862.      See,    too,   Rules  20   (a) 


et  seq.,  and  Rules,  1892,  r.  13. 

(b)  See  Com  p.  (Winding-up)  Act, 
1890,  §  8  (7).  As  to  the  employment 
of  a  shorthand  writer,  see  r.  16. 

(c)  See  Rules,  1892,  rr.  11,  31-33  ; 
and  as  to  the  use  of  depositions  iu 
evidence,  see  ib.  r.  27. 
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Practediiigs  against  Delinqtietit  Directors,  PramoterSy  and  Officers.  Appkhpix  VII. 

78.  An  application  under  section  10  of  the  Companies  (Winding-up)    Rules  78 — 83. 
Act,  1890  (d)y  shall  in  any  Court  other  than  the  High  Court  be  made  by  Application 
motion  to  the  Court.     In  the  High  Court  the  application  shall  be  made  against  delin- 
in  accordance  with  the  practice  heretofore  observed  with  reference  to  offiwrs,  and  "' 
applications  under  section  165  of  the  Companies  Act,  1862  (e).     Where  promoters, 
the  application  is  made  by  the  Official  Beceiver  or  liquidator  he  may  make  [§  lo  of  Act  of 
a  report  to  the  Court  stating  any  facts  and  information  on  which  he  pro-  1890.] 
ceeds  which  are  verified  by  affidavit,  or  derived  from  sworn  evidence  in  Form  42. 

the  matter.  Where  the  application  is  made  by  any  other  person  it  shall 
be  supported  by  affidavit. 

79.  Where  the  application  is  made  by  motion,  notice  of  the  intended  Notice  of 
motion  shall  be  served  on  every  person  against  whom  an  order  is  sought,  application, 
not  less  than  eight  days  before  the  day  named  in  the  notice  for  hearing 

the  motion.  A  copy  of  every  report  and  affidavit  intended  to  be  used  in 
support  of  the  motion  shall  be  served  on  every  person  to  whom  notice  on 
motion  is  given  not  less  than  four  days  before  the  hearing  of  the  motion  {^f). 

Payments  into  and  out  of  a  Bank{f/), 

80.  All  payments  out  of  the  Companies  Liquidation  Account  shall  be  Payments  out 
made  in  sudi  manner  as  the  Board  of  Trade  may  from  time  to  time  of  Bank  of 
direct.  S^f"""- 

81.  Where  the  liquidator  is  authorised  to  have  a  special  bank  account  ^|J^i*^  ^^^  °^ 
be  shall  forthwith  pay  all  monies  received  by  him  into  that  account  to         '-' 

the  credit  of  the  liquidator  of  the  company.  All  payments  out  shall  be  Special  bank 
made  by  cheque  payable  to  order,  and  every  cheque  shall  have  marked  or 
written  on  the  face  of  it  the  name  of  the  company,  and  shall  be  signed  by 
the  liquidator,  and  shall  be  countersigned  by  at  least  one  member  of  the 
committee  of  inspection,  and  by  such  other  person,  if  any,  as  the  committee 
of  inspection  may  appoint. 

82.  Where  application  is  made  to  the  Board  of  Trade  to  authorise  the  Application  by 

liquidator  to  make  his  payments  into  and  out  of  a  special  bank  aocoimt  committee  of 

the  Board  of  Trade  may  grant  such  authorisation  for  such  time  and  on  ^^^^^^^^^ 

such  terms  as  they  may  think  fit,  and  may  at  any  time  order  the  account  special  bank 

to  be  closed  if  they  are  of  opinion  that  the  account  is  no  longer  required  account. 

for  the  purposes  mentioned  in  the  application.  Forms  43  and 

44, 
List  of  Contrihutorxes  {g), 

83.  The  liquidator  (h)  shall  with  all  convenient  speed  after  his  appoint-  Liquidator  to 

ment  settie  a  list  of  the  contributories  of  the  company,  and  shall  appoint  settle  list  of 

a  day  for  that  purpose.    The  list  of  contributories  shall  contain  a  state-  ^^^  "  ^  "*"' 

ment  of  the  address  of,  and  the  nimiber  of  shares  or  extent  of  interest  to  [§  13  of  Act  of 

be  attributed  to  each  contributory,  and  shall  distinguish  the  several  * 

classes  of  contributories.    As  regards  representative  contributories  the  ^^  ^^.*'li?^°^ 

Act  of  1862.] 

{d)  See  on  this  section,  ante,  pp.  940  §  11,  and  regulations  of  the  Board  of  pomi  45. 

et  seq.     As  to  the  nse  of  depositions  of  Trade,  infra,  p.  1592.  * 

a  public  examination  in  these  proceed-  (g)  See  ante,  pp.  1034  et  seq, 

ingR,  see  Rules,  1892,  r.  27.  (A)  This  includes   the  Official  Re- 

(e)  That  is  by  summons.    See  ante,  ceiver    when    acting    as    provisional 

P'  945.  liquidator,    English   Bank    of    River 

(/)  See,  too.  Rules,  1892,  r.  27.  Plate  [1892],  1  Ch.  891. 

iff)  Comp.  (Winding-up)  Act,  1890. 
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Appikdix  VII. 

Rules  88—90 

Appointment  of 
time  and  place 
for  settlement 
of  liat. 

Form  46. 

Settlement  of 
list  of  con- 
tributories. 

Form  47. 

Notice  to 
oontributories. 

Forms  48,  50, 
and  51. 


Application  to 
the  Court  to 
yaiy  the  list. 

[§§  13  and  24 
of  Act  of  1890.] 


Yariation  of  or 
addition  to  list 
of  oontributories. 

Forms  49  and 
52. 

Collection  and 
distribution  of 
company's  assets 
by  liquidator. 

[§  13  of  Act  of 
1890  ;  §  98  of 
Act  of  1862.] 

Powers  of 
liquidator. 

[§  13  of  Act  of 
1890.] 


liquidator  shall  observe  the  requirements  of  section  99  of  the  Companies 
Act,  1862. 

84.  The  liquidator  shall  give  notice  in  writing  of  the  time  and  place 
appointed  for  the  settlement  of  the  list  of  contributories  to  every  person 
whom  he  proposes  to  include  in  the  list,  and  shall  state  in  the  notice  to 
each  person  in  what  character  and  for  what  number  of  shares  or  interest 
he  proposes  to  include  such  person  in  the  list. 

85.  On  the  day  appointed  for  settlement  of  the  list  of  contributories, 
the  liquidator  shall  hear  any  person  who  objects  to  being  settled  as  a  con- 
tributory, and  after  such  hearing  shall  finally  settle  the  list,  which  when 
so  settled  shall  be  the  list  of  contributories  of  the  company. 

86.  The  liquidator  shall  forthwith  give  notice  to  every  person  whom 
he  has  finally  placed  on  the  list  of  contributories,  stating  in  what  character 
and  for  what  number  of  shares  or  interest  he  has  been  placed  on  the  list, 
and  in  the  notice  inform  such  person  that  any  application  (t)  for  the  removal 
of  his  name  from  the  list  or  for  a  variation  of  the  list,  must  be  made  to 
the  Court  by  summons  within  twenty-one  days  from  the  date  of  the 
service  on  the  contributory  or  alleged  contributory  of  notice  of  the  fact 
that  his  name  is  settled  in  the  list  of  contributories. 

87.  Subject  to  the  power  of  the  Court  to  extend  the  time(^)  or  to 
allow  an  application  to  be  made  notwithstanding  the  expiration  of  the 
time  limited  for  that  purpose,  no  application  to  the  Court  by  any  person 
who  objects  to  the  list  of  contributories  as  finally  settled  by  the  liquidator 
shall  be  entertained  after  the  expiration  of  twenty-one  days  from  the  date 
of  the  service  {I)  on  such  person  of  notice  of  the  settlement  of  the  list. 

88.  The  liquidator  may  from  time  to  time  vary  or  add  to  the  list  of 
contributories,  but  any  such  variation  or  addition  shall  be  made  in  the 
same  manner  in  all  respects  as  the  settlement  of  the  original  list  [m). 

Collection  and  Dietribution  of  Assets, 

89.  The  duties  imposed  on  the  Court  by  section  98  of  the  Companies 
Act,  1862,  with  regard  to  the  collection  of  the  assets  of  the  company  and 
the  application  of  the  assets  in  discharge  of  the  company's  liabilities  shall 
be  discharged  by  the  liquidator  as  an  officer  of  the  Court  subject  to  the 
control  of  the  Court. 

90.  For  the  purpose  of  the  discharge  by  the  liquidator  of  the  duties 
imposed  by  section  98  of  the  Companies  Act,  1862,  as  varied  by  section 
13  of  the  Companies  (Winding-up)  Act,  1890,  and  the  last  preceding 
rule,  the  liquidator  shall  for  the  purpose  of  acquiring  or  retaining 
possession  of  the  property  of  the  company,  be  in  the  same  position  as  if 
he  were  a  Beceiver  of  the  property  appointed  by  the  High  Court,  and  the 
Court  may,  on  his  application,  enforce  such  acquisition  or  retention 
accordingly  (n). 


(t)  As  to  the  costs  of  a  successful 
application,  see  Salisbttry-Jones  and 
Dale's  ease  [1895],  1  Ch.  833. 

{k)  See  Rules,  1890,  r.  176. 

(0  lb.  r.  21. 

(m)  These  roles  do  not  appear  to 
give  the  liquidator  the  power  to  rectify 
the  register.  See  Companies  (Winding- 


up)  Act,  1890,  §  13. 

(n)  As  to  the  duty  of  the  Official 
Receiver  to  hand  over  the  assets  to  the 
liquidator  upon  his  appointment,  see 
r.  161.  As  to  summary  proceedings 
against  a  liquidator,  see  Biirs  lyater- 
fall  JSstate,  dre.,  Co,  [1896],  1  Ch.  947. 
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91.  The  powers  conferred  on  the  Court  by  section  100  of  the  Companies  Appkhwx  VII. 

Act,  1862,  shall  be  exercised  by  the  liquidator.     Any  contributory  for    Rojea  91 92 

the  time  being  on  the  list  of  contributories,  trustee,  receiver,  banker,  or  p^j^^^  q£ 
agent  or  officer  of  a  company  which  is  being  wound  up  under  order  of  the  liquidator  to 
Court  shall,  on  notice  from  the  liquidator  and  within  such  time  as  he  shall  require  (lelivery 
by  notice  in  writing  require,  pay,  deliver,  convey,  surrender,  or  transfer  to  ^^  property. 

or  into  the  hands  of  the  liquidator  any  sum  of  money  or  balance,  books,  L§  13  of  Act  of 
papers,  estate,  or  effects  which  happen  to  be  in  his  hands  for  the  time  ^^^" ' 
being  and  to  which  the  company  is  priind  facie  entitled  (o).  \m2  1^         ° 

Calh  (p).  Form  63. 

92.  The  powers  and  duties  of  the  Court  in  relation  to  making  calls  Calls  by 
upon  contributories  conferred  by  section  102  of  the  Companies  Act,  1862,  liquidator, 
shall  and  may  be  exercised  by  the  liquidator  as  an  officer  of  the  Court  [§  18  of  Act  of 
subject  to  the  provisions  of  section  13  of  the  Companies  (Winding-up)  ^°^"^» 

Act,  1890,  and  to  the  following  regulations :—  1862^  ^°* 

(1.)  Where  the  liquidator  desires  to  make  any  call  on  the  contribu- 
tories,  or  any  of  them,  for  any  purpose  authorised  by  the  Acts  (5), 
if  there  is  a  committee  of  inspection  he  may  summon  a  meeting 
of  such  committee  for  the  purpose  of  obtaining  their  sanction  to 
the  intended  call. 

(2.)  The  notice  of  the  meeting  shall  be  sent  to  each  member  of  Form  55. 
the  committee  of  inspection  in  sufficient  time  to  reach  him  not 
less  than  seven  days  before  the  day  appointed  for  holding  the 
meeting,  and  shall  contain  a  statement  of  the  proposed  amount 
of  the  call,  and  the  piurpose  for  which  it  is  intended.  Notice  of 
the  intended  call  and  the  intended  meeting  of  the  committee  of 
inspection  shall  also  be  advertised  once  at  least  in  a  London 
newspaper,  and  where  the  winding  up  is  not  in  the  High  Court 
also  in  a  newspaper  circulating  in  the  distiict  of  the  Court  in 
which  the  winding  up  is  being  conducted.  The  advertisement  shall 
state  the  time  and  place  of  the  intended  meeting  of  the  committee 
of  inspection,  and  that  each  contributory  may  either  attend  the  said 
meeting  and  be  heard,  or  make  any  communication  in  writing  to 
the  liquidator  or  members  of  the  committee  of  inspection  to  be 
laid  before  the  meeting,  in  reference  to  the  said  intended  call. 

(3.)  At  the  meeting  of  the  committee  of  inspection  any  statements 
or  representations  made  either  to  the  meeting  personally  or  ad- 
dressed in  writing  to  the  liquidator  or  members  of  the  committee 
by  any  contributory  shall  be  considered  before  the  intended  call 
is  sanctioned. 

(4.)  The  sanction  of  the  committee   shall  be  given  by  resolution  Form  56. 
which  shall  be  passed  by  a  majority  of  the  members  present  (r). 

(0)  ^etante,  pp.  939,  940.  2.  Payment  of  costs  of  winding  up 
{p)  Seean/^,  pp.  1144«^M7.,audasto  {anUy  p.  1168). 
the  position  of  debenture  holders  with  a  3.  Adjustment  of   the  rights   of 
charge  on  uncalled  capital,  see  Fowler  coutributories  inter  se  {anUy 
v.   BroatPa    Pate7U   Night    light  Co,  p.  1152). 
[1893],  1  Ch.  724.  See  Companies  Act,  1862,  §  102. 
{q)  These  purposes  are  : —  (r)  The  majority  of  the  committee 
1.  For  payment  of  the  companies*  must  be  present.  See  Comp.  (Winding- 
debts  and  liabilities  (aiUe,  p.  up)  Act,  §  9  (8). 
1149). 
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Appkwdix  VII. 

Bales  92^102. 

Application  to 
the  Court  for 
leave  to  make  a 
call. 

Forms  58,  59, 
60,  and  61. 


Service  of  notice 
of  a  call. 

Forms  57  and 
62. 


Enforcement 
of  call. 

Forms  63,  64, 
and  65. 


Proof  of  debt. 

[§  107  of  Act  of 
1862,  and  §  13 
of  Act  of  1890.] 

Mode  of  proof. 

Verification  of 
proof. 

Contents  of 
proof. 

Form  66. 

Statement  of 
security. 

Costs  of  proof. 
Discount. 


(5.)  Where  there  is  no  committee  of  inspection  the  liquidator  shall 
not  make  a  call  without  obtaining  the  leave  of  the  Court. 

93.  Every  application  to  the  Court  for  leave  to  make  any  call  on  the 
contributories,  or  any  of  them,  for  any  purpose  authorised  by  the  Acts, 
shall  be  made  by  summons  stating  the  proposed  amount  of  such  call,  and 
such  summons  shall  be  served  four  clear  days  at  the  lea^  before  the  day 
appointed  for  making  the  call  on  every  contributory  proposed  to  be  included 
in  such  call ;  or  if  the  Court  so  directs  notice  of  such  intended  call  may 
be  given  by  advertisement,  without  a'separate  notice  to  each  contributory. 

94.  V\rhen,  in  pursuance  of  a  resolution  of  the  committee  of  inspection 
or  an  order  of  the  Court,  a  call  has  been  made  by  the  liquidator,  a  copy 
of  the  resolution  or  order  shall  be  forthwith  served  upon  each  of  the 
contributories  included  in  such  call,  together  with  a  notice  from  the 
liquidator  specifying  the  amount  or  balance  due  from  such  contributory  in 
respect  of  such  call,  but  such  resolution  or  order  need  not  be  advertised 
unless  for  any  special  reason  the  Court  so  directs. 

95.  The  payment  of  the  amount  due  from  each  contributory  on  a 
call  may  be  enforced  by  order  of  the  Court  to  be  made  in  chambers  on 
summons  by  the  liquidator  (a). 

Proofs  (<). 

96.  Every  creditor  shall  prove  his  debt. 

97.  A  debt  may  be  proved  by  delivering  or  sending  through  the  post  (u) 
in  a  prepaid  letter  to  the  Official  Keceiver,  or,  if  a  liquidator  has  been 
appointed,  to  the  liquidator,  an  affidavit  verifying  the  debt  (x). 

98.  The  affidavit  may  be  made  by  the  creditor  himself,  or  by  some 
person  authorised  by  or  on  behalf  of  the  creditor  (^).  If  made  by  a  person 
so  authorised,  it  shall  state  his  authority  and  means  of  knowledge  (z). 

99.  The  affidavit  shall  contain  or  refer  to  a  statement  of  account  showing 
the  particulars  of  the  debt,  and  shall  specify  the  vouchers,  if  any,  by  which 
the  same  can  be  substantiated.  The  Official  Beceiver  or  liquidator  may  at 
any  time  call  for  the  production  of  the  vouchers. 

100.  The  affidavit  shall  state  whether  the  ci^editor  is  or  is  not  a  secured 
creditor. 

101 .  A  creditor  shall  bear  the  cost  of  proving  his  debt,  unless  the  Court 
otherwise  orders  (a). 

102.  A  creditor  proving  his  debt  shall  deduct  therefrom  all  trade  dis- 
counts, but  he  shall  not  be  compelled  to  deduct  any  discount,  not  exceeding 
five  per  centum  on  the  net  amount  of  his  claim,  which  he  may  have  agreed 
to  allow  for  payment  in  caah. 


(s)  For  the  mode  of  enforcing  the 
order,  »ee  Companies  Act,  1862,  §  120, 
and  aiiU^  p.  1147. 

(0  See  anit^  pp.  991  et  seq.,  and  as  to 
proofs  for  voting  at  the  firat  meeting, 
see  Com  p.  (Winding-up)  Act,  1890, 
Scheil.  1. 

(w)  See  Interpretation  Act,  1889, 
52  &  53  Vict  c.  63,  §  26. 

{x)  Bills  of  exchange,  i)romissory 
notes,    nnd    other    negotiable    instru- 


ments must  be  produced.     See  r.  107. 

(y)  As  to  person  hefore  whom  the 
affidavit  may  be  sworn,  see  the  Rule, 
3i-d  December,  1892,  wi/ra,  p.  1557. 

(z)  As  to  proof  for  workmen's  wagen, 
see  r.  106 ;  as  to  proofs  by  persons 
appointed  by  the  Court  to  prove,  see 
Ex  parte  Mare,  10  Ch.  218. 

(a)  As  to  costs  of  an  appeal  to  the 
Court,  see  Natioival  Whole  Meal  BreaH^ 
«t-c.,  Co.  [1892],  2  Ch.  745. 
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103.  When  any  rent  or  other  payment  falls  due  at  stated  periods,  and  Appsndix  YII. 

the  order  to  wind  up  is  made  at  any  time  other  than  one  of  those  periods,  — —      

the  person  entitled  to  the  rent  or  payment  may  prove  for  a  proportionate  «  .^.  i 
part  thereof  up  to  the  date  of  the  winding-up  order  as  if  the  rent  or  pi^yni^Qts, 
]>ayment  grew  due  from  day  to  day  (6). 

104.  On  any  debt  or  Bxan  certain,  payable  at  a  certain  time  or  other-  Interest, 
wise,  whereon  interest  is  not  reserved  or  agreed  for,  and  which  is  overdue 

at  the  date  of  the  winding-up  order,  the  creditor  may  prove  for  interest 
at  a  rate  not  exceeding  four  per  centum  per  annum  to  the  date  of  the 
oommencement  of  the  winding  up  from  the  time  when  the  debt  or  sum 
was  payable,  if  the  debt  or  sum  is  payable  by  virtue  of  a  written  instru- 
ment at  a  certain  time,  and  if  payable  otherwise,  then  from  the  time 
when  a  demand  in  writing  has  been  made  giving  notice  that  interest  will 
be  claimed  from  the  date  of  the  demand  until  the  time  of  payment  (c). 

105.  A,  creditor  may  prove  for  a  debt  not  payable  when  the  winding-  Proof  for  debc 
up  order  was  mode,  as  if  it  were  payable  immediately,  subject  to  a  rebate  payable  at  a 
of  interest  at  the  rate  of  five  per  centum  per  annum  computed  from  the  ^^^^"^  "™®' 
date  of  the  winding  up  to  the  time  when  the  debt  would  have  become 

payable  according  to  the  terms  on  which  it  was  contracted  (d), 

106.  In  any  case  in  which  it  appears  from  the  statement  of  affairs  Workmen's 
that  there  are  numerous  claims  for  wages  by  workmen  and  others  employed  wages. 
by  the  company,  it  shall  be  su£Bcient  if  one  proof  for  all  such  claims  is  Form  67. 
made  either  by  a  foreman  or  by  some  other  person  on  behalf  of  all  such 
creditors.    Such  proof   shall  have  annexed  thereto,   as  forming  part 
thereof,  a  schedule  setting  forth  the  names  of  the  workmen  and  others, 

and  the  amounts  severally  due  to  them.  Any  proof  made  in  compliance 
with  this  rule  shall  have  the  same  effect  as  if  separate  proofs  had  been 
made  by  each  of  the  said  workmen  and  others  (e). 

107.  Where  a  creditor  seeks  to  prove  in  respect  of  a  bill  of  exchange,  Pnxluction  of 
promissory  note,  or  other  negotiable  instrument  or  security  on  which  the  ^**^  ®f  exchange 
company  is  liable,  such  bill  of  exchange,  note,  instrument,  or  security  *''J^'^™ifisory 
must,  subject  to  any  special  order  of  the  Court  made  to  the  contrary,  be 

produced  to  the  Official  Beceiver,  chairman  of  a  meeting,  or  liquidator,  as 
the  case  may  be,  and  be  marked  by  him  before  the  proof  can  be  admitted 
either  for  voting  or  for  any  purpose. 

108.  A  proof  intended  to  be  used  at  the  first  meeting  of  creditors  or  Time  for  lodging 
at  an  adjournment  thereof  shall  be  lodged  with  the  Official  Beceiver  not  proofs. 

later  than  the  time  mentioned  for  that  purpose  in  the  notice  convening  the 
meeting,  or  adjourned  meeting. 

109.  Where  a  liquidator  is  appointed  all  proofs  of  debts  that  have  been  Transmission 
received  by  the  Official  Beceiver  shall  be  handed  over  to  the  liquidator,  of  proofs  to 
But  the  Official  Beceiver  shall  first  make  a  list  of  such  proo&,  and  take  li<iai^tor. 

a  receipt  thereon  from  the  liquidator  for  such  proofs. 

Admiaaion  and  Rejection  of  Proofs ^  and  Appeal  to  the  Court, 

110.  The  liquidator  shall  examine  every  proof  and  the  grounds  of  the  Examination 
debt,  and  in  writing  admit  or  reject  it,  in  whole  or  in  part,  or  require  ^^  proof. 

(6)  As  to  proof  for  future  rent,  see  award  damages  under  Z  k  A.  Wm.  IV.  '®™'  "°* 

anU,  p.  1017.  c.  42,  §  28.     See  anU,  pp.  1008,  1009. 

(e)  This  rule  is  substituted  for  r.  26  (d)  See  ^^r^^c^or  [1891],  2Q.  B. 

of  the  Rules  of  1862,  wliich  wss  ultra  574,  and  aiUe^  p.  1010. 
vires  ;  this  rule  appears  to  be  valid,  as,  (e)  As  to  the  priority  of  wages,  see 

in  the  cases  mentioned,  a  jury  cotQd  ante,  pp.  999  and  1000. 


1470 


THE  COMPAXIES  (WINDINO-UP)   RULES,   1890. 


Appeal  b  J 
creditor. 


Expanging  at 
instance  of 
liquidator. 


Expunging  at 
instance  of 
creditor. 

Oaths. 


Appendix  VII.   further  evidence  in  support  of  it.    If  he  rejects  a  proof  he  shall  state  in 

Bnles  110 119  ^^^'^S  ^  *^®  creditor  the  grounds  of  the  rejection  (/). 

111.  If  a  creditor  or  contributory  is  dissatisfied  with  the  decision  of  the 
liquidator  in  respect  of  a  proof,  the  Court  may,  on  the  application  (g)  of 
the  creditor  or  contributory,  reverse  or  vary  the  decision ;  but,  subject  to 
the  power  of  the  Coiirt  to  extend  the  time  (^),  no  application  to  reverse  or 
vary  the  decision  of  the  liquidator  rejecting  a  proof  shall  be  entertained 
unless  notice  of  the  application  is  given  before  the  expiration  of  21  days 
from  the  date  of  the  rejection. 

112.  If  the  liquidator  thinks  that  a  proof  has  been  improperly 
admitted,  the  Court  may,  on  the  application  (g)  of  the  liquidator,  after 
notice  to  the  creditor  who  made  the  proof,  expunge  the  proof  or  reduce 
its  amount. 

113.  The  Court  may  also  expunge  or  reduce  a  proof  upon  the  applica- 
tion (g)  of  a  creditor  or  contributory  if  the  liquidator  declines  to-  interfere 
in  the  matter. 

114.  For  the  purpose  of  any  of  his  duties  in  relation  to  proofs,  the 
liquidator  may  administer  oaths  and  take  affidavits. 

Official  Receiver's      115.   The  Official  Beceiver,  before  the  appointment  of  a  liquidator,  shall 
powers,  &c.  have  all  the  powers  of  a  liquidator  with  respect  to  the  examination, 

admission,  and  rejection  of  proofs,  and  any  act  or  decision  of  his  in 
relation  thereto  shall  be  subject  to  the  like  appeal. 
Filing  proofs  by        116.  The  Official  Beceiver,  where  no  other  liquidator  is  appointed,  shall, 
Official  Receiver.  i)efore  payment  of  a  dividend,  file  all  proofs  tendered  in  the  winding  up, 

with  a  list  thereof,  distinguishing  in  such  list  the  proofs  which  were 
wholly  or  partly  admitted,  and  the  proofs  which  were  wholly  or  partly 
rejected. 

117.  Every  liquidator  other  than  the  Official  Receiver  shall,  on  the  first 
day  of  every  month,  file  with  the  proceedings  a  certified  list  of  all  proofs, 
if  any,  received  by  him  during  the  month  next  preceding,  distinguishing 
in  such  lists  the  proofs  admitted,  those  rejected,  and  such  as  stand  over 
for  further  consideration ;  and,  in  the  case  of  proofs  admitted  or  rejected, 
he  shall  place  the  proofs  on  the  file  of  proceedings. 
Procedure  where  118.  The  Official  Receiver,  or,  as  the  case  may  be,  the  liquidator,  shall, 
creditor  appeals,  within  three  days  after  receiving  notice  from  a  creditor  of  his  intention  to 

appeal  against  a  decision  rejecting  a  proof,  file  such  proof,  with  a  memo- 
randum thereon  of  his  disallowance  thereof. 

119.    Subject  to  the  porv^re  of  the  Court  to  extend  the  time  (t),  the  Official 

Receiver  as  liquidator.,  not  less  than  fourteen  days  from  the  latest  date  specified 

in  the  notice  of  his  intention  to  declare  a  dividend  as  the  time  within  which 

Official  Receiver,  such  proofs  must  he  lodged^  shall,  in  writing,  either  admit  or  refect  wholly  or 

in  part  every  proof  lodged  with  him^  or  require  further  evidence  in  suj^wrt 
of  it  [k). 


Proofs  to  be 
filed. 


Time  for 
admission  or 
rejection  of 
proofs  by 


(/)  As  to  the  liquidator's  power  to 
deal  with  a  set-ofi^  see  Naiional  Whole 
Meal  Bread,  <fcc.,  Co.  [1892],  2  Ch. 
457.  As  to  the  time  within  which  the 
proof  must  be  admitted  or  rejected,  see 
r.  120,  and  Rules,  1692,  r.  29. 

(g)  See  in  Courts  other  than  the  High 
Court,  r.  5  (g).  As  to  costs,  see 
National  Whole  Meal  Bread,  Jbc.,  Co, 


[1892],  2  Ch.  457.  As  to  who  may 
apply,  see  Canadian  Pacific,  dte.,  Corp.^ 
W.  N.  1891,  122. 

(h)  Rules,  1890,  r.  176. 

(i)  Rules,  1890,  r.  176. 

(k)  This  rule  has  been  repealed  and 
re-enacted  by  Rules.  1892,  r.  29,  with 
the  substitution  of  the  word  "later** 
for  the  word  "less." 
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120.  Subject  to  the  power  of  the  Court  to  extend  the  time  (Z),  the  Appihdix  VII. 
liquidator,  other  than  the  Official  Receiver,  within  twenty-eight  days  after  Rules  120—122 
receiTing  a  proof,  which  has  not  previously  been  dealt  with,  shall  in  Yuj^^  for 
writing  either  admit  or  reject  it  wholly  or  in  part,  or  require  further  admission  or 
evidence  in  support  of  it.    Provided  that  where  the  liquidator  has  given  rejection  of 
notice  of  his  intention  to  declare  a  dividend,  he  shall,  within  fourteen  P"^.^  ^^ 
days  after  the  date  mentioned  in  the  notice  as  the  latest  date  up  to  which  ^^^^  ^ 
proofs  must  be  lodged,  examine  and  in  writing  admit  or  reject  every  proof 

which  has  not  been  already  dealt  with,  and  give  notice  of  his  deoLsion 
rejecting  a  proof  wholly  or  in  part  to  the  creditors  affected  thereby. 

121.  The  Official  Receiver  shall  in  no  case  be  personally  liable  for  costs  Oosts  of  appeals 
in  relation  to  an  appeal  from  his  decision  rejecting  any  proof  wholly  or  in  ^'^™  dtcisions 
part  (m).  "  *°  P""'*- 

Dividends  {mm), 

122.— (1.)  Not  more  than  two  months  before  declaring  a  dividend,  the  Notice  of 
liquidator  i^all  give  notice  of  hia  intention  to  do  so  to  the  Board  of  Trade  intended 
in  order  that  the  same  may  be  gazetted  (n),  and  at  the  same  time  to  such  dmdend. 
of  the  creditors  mentioned  in  the  statement  of  affairs  as  have  not  proved  ^^^"'i"  ^^»  ^^» 
their  debts.    Such  notice  shall  specify  the  latest  date  up  to  which  proofs  ^° 
must  be  lodged,  which  shall  be  not  less  than  fourteen  days  from  the  date 
of  such  notice. 

(2.)  Where  any  creditor,  after  the  date  mentioned  in  the  notice  of 
intention  to  declare  a  dividend  as  the  latest  date  up  to  which  proofs  may 
be  lodged,  appeals  against  the  decision  of  the  liquidator  rejecting  a  proof, 
notice  of  appeal  shall,  subject  to  the  power  of  the  Court  to  extend  the 
time  in  special  cases  (o),  be  given  within  seven  days  from  the  date  of  the 
notice  of  the  decision  against  which  the  appeal  ia  made,  and  the  liquidator 
may  in  such  case  make  provision  for  the  dividend  upon  such  proof,  and 
the  probable  costs  of  such  appeal  in  the  event  of  the  proof  being  admitted. 
Where  no  notice  of  appeal  has  been  given  within  the  time  specified  in  this 
rule,  the  liquidator  shall  exclude  all  proofs  which  have  been  rejected  from 
participation  in  the  dividend. 

(3.)  Immediately  after  the  expiration  of  the  time  fixed  by  this  rule  for 
appealing  against  the  decision  of  the  liquidator  he  shall  proceed  to  declare 
a  dividend,  and  shall  give  notice  to  the  Board  of  Trade  (in  order  that  the 
same  may  be  gazetted)  (p),  and  shall  also  send  a  notice  of  dividend  to 
each  creditor  whose  proof  has  been  admitted. 

(4.)  If  it  becomes  necessary,  in  the  opinion  of  the  liquidator  and  the 
committee  of  inspection,  to  postpone  the  declaration  of  the  dividend 
beyond  the  limit  of  two  months,  the  liquidator  shall  give  a  fresh  notice  of 
his  intention  to  declare  a  dividend  to  the  Board  of  Trade  in  order  that  the 
same  may  be  gazetted  {q) ;  but  it  shall  not  be  necessary  for  the  liquidator 
to  give  a  fresh  notice  to  such  of  the  creditors  mentioned  in  the  statement 
of  affairs  as  have  not  proved  their  debts.  In  all  other  respects  the  same 
procedure  shall  follow  the  fresh  notice  as  would  have  followed  the 
original  notice. 

(Z)  Rules,  1890,  r.  176.  the  Board  of  Trade,  infra,  p.  1593. 

(m)  In  other  cases,  see  W.  Powell  dt  (n)  For  form,  see  Form  86  (4). 

S<m8  [1896],   1   Oh.   681  ;    Hounslow  (p)  Rules,  1890,  r.  176. 

Brewery  Co.,  W.  N.  1896,  p.  45.  (p)  For  form,  see  Form  86  (5). 

(mm^  See,  ton,   the  regulations  oi  {q)  For  form,  see  Form  86  (4). 
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Appehdix  VII. 

Rules  128—127. 

Time  for 
lodging. 

Forms  73  and 
74. 

No  minor  to  be 
proxy. 

Use  of  proxies 
by  deputy 
Official  Receirer. 

Filling  in  wbere 
creditor  blind 
or  incapable. 


Conclusion  of 
liquidation. 

[Act  of  1890, 
§  15  (1).] 


Times  at  wbich 
liqaidator's 
statements  are 
to  be  sent  (v). 


Proxies  (r). 

123. — (1.)  A  proxy  shall  be  lodged  with  the  Official  Receiver  or  liquidator 
not  later  than  four  o'clock  in  the  afternoon  of  the  day  before  the  meeting 
or  adjourned  meeting  at  which  it  is  to  be  used. 

(2.)  No  person  shall  be  appointed  a  general  or  special  proxy  who  is  a 
minor. 

124.  Where  an  Official  Beceiver  who  holds  any  proxies  cannot  attend 
the  meeting  for  which  they  are  given,  he  may,  in  writing,  depute  some 
person  under  his  official  control  to  use  the  proxies  on  his  behalf,  and  in 
such  manner  as  he  may  direct. 

125.  The  proxy  of  a  creditor  blind  or  incapable  of  writing  may  be 
accepted,  if  such  creditor  has  attached  his  signature  or  mark  thereto  in 
the  presence  of  a  witness,  who  shall  add  to  his  signature  his  description 
and  residence  ;  provided  that  all  insertions  in  the  proxy  are  in  the  hand- 
writing of  the  witness,  and  such  witness  shall  have  certified  at  the  foot 
of  the  proxy  that  all  such  insertions  have  been  made  by  him  at  the 
request  of  the  creditor  and  in  his  presence  before  he  attached  his  signature 
or  mark. 

Statements  by  Liquidator  to  the  Registrar  of  Joint  Stock  Companies  («). 

126.  The  winding  up  of  a  company  shall  for  the  purposes  of  section  15 
of  the  Companies  (Winding-up)  Act,  1890,  be  deemed  to  be  concluded — 

(a.)  In  the  case  of  companies  wound  up  by  order  of  the  Court,  at  the 
date  on  which  the  order  dissolving  the  company  has  been  reported 
by  the  liquidator  to  the  registrar  of  joint  stock  companies  {t). 

(b.)  In  the  case  of  companies  wound  up  volimtarily  or  under  the 
supervision  of  the  Court,  at  the  date  of  the  dissolution  of  the 
company  ( t/) ,  imless  at  such  date  any  funds  or  assets  of  the  company 
remain  unclaimed  or  imdistributed  in  the  hands  or  under  the  con- 
trol of  the  liquidator,  or  any  person  who  has  acted  as  liquidator,  in 
which  case  the  winding  up  shall  not  be  deemed  to  be  concluded 
until  such  funds  or  assets  have  either  been  distributed  or  paid 
into  the  Companies  Liquidation  Account  at  the  Bank  of 
England. 

127.  The  statements  with  respect  to  the  proceedings  in  and  position  of 
a  liquidation  of  a  company,  the  winding  up  of  which  is  not  concluded 
within  a  year  after  its  commencement,  shall  be  sent  twice  in  every  year 
as  follows  (v) : — 

(1.)  Where  the  winding  up  commenced  on  or  before  the  first  day  of 
April,  1890,  and  was  not  concluded  before  the  Ist  day  of  April, 


(r)  See  also  as  to  proxies  at  the  flrst 
meetings,  Comp.  (Winding-up)  Act, 
1890,  First  Schedule  (12)  to  (19),  and 
Rules,  1892,  r.  80.  And  generally  as 
to  proxies,  ante,  pp.  429,  480.  As  to  ex- 
emption from  stamp  duty,  see  58  Vict. 

c.  16,  §  16. 

(»)  See  ante,  pp.  946  «'  seq. 

{t)  See  Companies  Act,  1862,  §  111. 


(u)  lb.  §  143. 

(v)  This  and  the  subsequent  rules, 
printed  as  rules  127,  127a,  127b,  127c, 
127d,  132a,  and  130a,  and  a  rule  an- 
nulling the  former  rules  127  and  130, 
are  the  rules  of  the  30th  April,  1891. 
They  came  into  operation  on  the  3 Ist 
May,  1891.  The  forms  annexed  to 
them  are  incor[K)rated  in  the  Schedule. 
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1891,  the  first  statement,  brought  down  to  the  31st  day  of  March,   Appiitdix  VII. 
1891,  shall  be  sent  within  30  days  from  the  first  day  of  May,  ""^"^     iotZI 
1891,  or  within  such  extended  period  as  the  Board  of  Trade,  or  i27d. 

(where  the  winding  up  is  by  or  subject  to  the  supervision  of  the 
Court)  as  the  Judge  may  in  any  particular  case  sanction,  and  the 
next  statement,  brought  down  to  the  30th  day  of  September,  1891, 
shall  be  sent  within  30  days  from  that  date. 
(2.)  Where  the  winding  up  did  not  commence  on  or  before  the  first 
day  of  April,  1890,  the  first  statement,  commencing  at  the  date 
when  a  liquidator  was  first  appointed  and  brought  down  to  the 
end  of  12  months  from  the  commencement  of  the  winding  up, 
shall  be  sent  within  30  days  from  the  expiration  of  such   12 
months,  or  within  such  extended  period  as  the  Board  of  Trade 
may  sanction. 
(3.)  The  subsequent  statements  shall  be  sent  at  intervals  of  half  fv 
year,  each  statement  being  brought  down  to  the  end  of  the  half 
year  for  which  it  is  sent  {x). 
127a.— (1.)  Subject  to  the  next  succeeding  rule.  Form  No.   75,  with  Regalationg  as 

such  variations  as  circumstances  may  require,  shall  be  used,  and  the  to  •tatements. 

directions  specified  in  the  form  shall  (unless  the  Board  of  Trade  otherwise 

direct)  be  observed  in  reference  to  every  statement. 

(2.)  Every  statement  shall  be  sent  in  duplicate,  and  shaU  be  verified  by 

an  affidavit  in  the  Form  No.  75a,  with  such  variations  as  circumstances 

may  require  (x). 

127b.  Where  the  winding  up  commenced  on  or  before  the  first  day  of  Liqaidations 

April,  1890,  and  was  not  concluded  before  the  first  day  of  April,  1891 —      coramcncod 
(1.)  The  first  statement  shall,  unless  the  Board  of  Trade,  on  the  ^'^Tl  t 
application  of  the  liquidator,  otherwise  direct,  commence  at  the  ^gpo.      ' 
date  when  a  liquidator  was  first  appointed. 
(2.)  In  any  winding  up  in  which  the  accounts  of  the  liquidator  have 
been  passed  in  the  chambers  of  a  Judge  of  the  Chancery  Division 
of  the  High  Court  prior  to  the  first  day  of  January,  1891,  and  in 
any  case  in  which  it  shall  appear  to  the  Board  of  Trade  inex- 
pedient to  require  a  detailed  statement  of  all  the  liquidator's 
receipts  and  pa3rment8  on  account  of  the  company,  the  statement 
may  be  sent  in  the  form  of  such  a  summary  of  the  liquidator's 
accounts  as  the  Board  of  Trade  shall  approve  (y). 
127c.  Where  a  liquidator  has  not  during  any  period  for  which  a  state-  Affidavit  of 

ment  has  to  be  sent  received  or  paid  any  money  on  account  of  the  com-  "»<>  reoeipte 

pany,  he  shall  at  the  period  when  he  is  required  to  transmit  his  statement,  ^^  payment*. 

send  to  the  registrar  of  jeint  stock  companies  an  affidavit  of  no  receipts 

or  payments  in  the  Form  No.  75a  («). 

Unclaimed  Funds  and  Undistributed  Assets  in  the  hands  of  the  Liquidator  {zz), 

127d. — (1.)  All  money  in  the  hands  or  under  the  control  of  a  liquidator  Payment  of 

of  a  company  representing  unclaimed  dividends,  which  for  six  months  nndiatriba- 

ted  and 

I     •  js 

{x)  See  note  (v),  ante,  p.  1472.  Appendix    to    these    rules.     It    was  ^^  ney"inio 

(y)  See  note  (v),  ante,  substituted  for  an  earlier  form,  No.  75.  Companies 

(z)  See  note  (v),  ante,  p.  1472.    This  (»)  See  too  the  regulations  of  the  Liquidation 

form  as  subsequently  altered  by  the  Board  of  Trade,  infra,  p.  1592.              Account. 

Board  of  Trade  will  be  found  in  the 

L.C, — ^VOL.  II.  93 
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Appinoix  YII. 
Rules  127d— 

IdOA. 


Doty  of 
liquidator  to 
furnish  inforroa- 
tioD  to  Board  of 
Trade. 


Power  of  Board 
of  Trade  to  call 
for  veritied 
accounts. 

Form  82. 


Applications 
to  the  Court 
for  enforcing 
accounts  and 
getting  in 
money. 


from  the  date  when  the  dividend  became  payable  have  remained  in  the 
hands  or  under  the  control  of  the  liquidator,  shall  forthwith,  on  the  ex- 
piration of  the  six  months,  be  paid  into  the  Companies  Liquidation  Account. 
(2.)  All  other  money  in  the  hands  or  under  the  control  of  a  liquidator 
of  a  company,  representing  unclaimed  or  undistributed  assets,  which 
under  sub-section  3  of  section  15  of  the  Companies  (Winding-up)  Act, 
1890,  the  liquidator  is  to  pay  into  the  Companies  Liquidation  Account, 
shall  be  ascertained  as  on  ^e  date  to  which  the  statement  of  receipts  and 
payments  sent  in  to  the  registrar  of  joint  stock  companies  is  brought 
down,  and  the  amount  to  be  paid  to  the  Companies  Liquidation  Account 
shall  be  the  minimum  balance  of  such  money  which  the  liquidator  has  had 
in  his  hands  or  under  his  control  during  the  six  months  immediately  pre- 
ceding the  date  to  which  the  statement  is  brought  down,  less  such  part 
(if  any)  thereof  as  the  Board  of  Trade  may  authorise  him  to  retain  for  the 
immediate  purposes  of  the  liquidation.  Such  amount  shall  be  paid  into 
the  Companies  Liquidation  Account  within  14  days  from  the  date  to 
which  the  statement  of  account  is  brought  down  (a). 

128.  Every  person  who  has  acted  as  liquidator  of  any  company,  whether 
the  liquidation  has  been  concluded  or  not,  shall  furnish  to  the  Board  of 
Trade  particulars  of  any  money  in  his  hands  or  under  his  control  repre- 
senting unclaimed  or  undistributed  assets  of  the  company  on  the  1st 
January,  1891,  or  subsequently,  and  such  other  particulars  as  the  Board 
of  Trade  may  require  for  the  purpose  of  ascertaining  or  getting  in  any 
money  payable  into  the  Companies  Liquidation  Account  at  the  Bank  of 
England.  The  Board  of  Trade  may  require  such  particulars  to  be  verified 
by  affidavit  (6). 

129. — (1.)  The  Board  of  Trade  may  at  any  time  order  any  such  person 
to  submit  to  them  an  account  verified  by  affidavit  of  the  sums  received  and 
paid  by  him  as  liquidator  of  the  company,  and  may  direct  and  enforce  an 
audit  of  the  account. 

(2.)  For  the  purposes  of  section  15  of  the  Companies  (Winding-up)  Act, 
1890,  and  these  rules,  the  Court  (as  hereinafter  defined)  shall  have  and, 
at  the  instance  of  the  Board  of  Trade,  may  exercise  all  the  powers  con- 
ferred by  the  Bankruptcy  Act,  1883,  with  respect  to  the  discovery  and 
realisation  of  the  property  of  a  debtor,  and  the  provisions  of  Part  I.  of  that 
Act  with  respect  thereto  shall,  with  any  necessary  modifications,  apply  to 
proceedings  under  section  15  of  the  Companies  (Winding-up)  Act,  1890. 

130a.  Every  application  by  the  Board  of  Trade  for  the  purpose  of  ascer- 
taining and  getting  in  money  payable  into  the  Bank  of  England  pursuant 
to  section  15  of  the  Companies  (Winding-up)  Act,  1890 — 

(a.)  Where  tlie  winding  up  ia  by  or  subject  to  the  supervision  of  the 
High  Court,  shall  be  made  to  and  dealt  with  by  the  Judge  to  whom 
the  winding  up  is  assigned,  upmi  motion  in  accordance  with  the 
practice  of  the  Cfuincery  Division  of  the  High  Court  relating  to 
motions  (c)  ; 
(b.)  Where  the  winding  up  is  in  the  Stannaries  Court,  shall  be  made 
upon  motion  before  the  vice- warden  {cc) ; 


(a)  See  note  {v),  ante,  p.  1472. 
(ft)  Form  82. 

(c)  See  note  {v),  ante,  p.  1472.    The 
paragraph  iu  italics  was  repealed  by 


Rales,  1892,  and  replaced  by  r.  16  oi 
those  rales. 

(cc)  Now  the  County  Court  of  Tnuo, 
see  ajUe,  p.  1372,  note  (r). 
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(c.)  Where  the  winding  up  is  in  a  Palatine  Court  or  a  County  Court,   Appkndix  VII. 

shall  be  made  to  that  Court ; 

(d.)  In  other  cases,  shall  be  made  to  the  Judge  of  the  High  Court  ^""^^^  130-184. 
who  for  the  time  being  exercises  the  jurisdiction  of  the  High 
Court  in  Bankruptcy  (rf),  and  in  accoi-dance  with  the  practice  which 
is  observed  in  reference  to  applications  by  the  Boaixi  of  Trade 
under  section  162  of  the  Bankruptcy  Act,  1883. 
,  J?^:.  ^y  liq^^f  ator  whose  duty  it  is  under  section  15  of  the  Companies  Mode  of  payment 
(Wmdmg-up)  Act,  1890,  to  pay  into  the  Companies  Liquidation  Account  into  Companies 
at  the  Bank  of  England,  any  money  representing  unclaimed  or  undistributed  ^W«idation 
assets  of  the  company  shall  apply  in  such  manner  as  the  Board  of  Trade  may  ^^*'''"*- 
direct  to  the  Board  of  Trade  for  a  paying-in  order,  which  paying-in  order  {^?l  "f  ^^®^' 
shaU  be  an  authority  to  the  Bank  of  England  to  receive  the  payment. 

???•  -^application  by  a  person  claiming  to  be  entitled  to  any  money  Application  for 
paid  mU>  the  Bank  of  England  in  pursuance  of  section  15  of  the  Companies  payment  oat  by 
(Wmding-up)  Act,  1890,  shaU  be  made  in  such  form  and  manner  as  the  P^'^o"  entitled. 
Board  of  Trade  may  from  time  to  time  direct,  and  shall,  unless  the  Board  of 
Trade  otherwise  directs,  be  accompanied  by  the  certificate  of  the  Hquidator 
that  the  person  claiming  is  entitled,  and  such  f ui-ther  evidence  as  the  Boaixl 
of  Trade  may  direct. 

132a.  Where  the  liquidator  requires  to  make  payments  out  of  money  Application  by 
paid  into  the  Bank  of  England,  in  pui-suance  of  section  15  of  the  Com-  hquidator  for 
panies  (Winding-up)  Act,  1890,  either  by  way  of  distribution  or  in  respect  ™T^  ^  ^^ 
of  the  costs  and  expenses  of  the  proceedings,  he  shaU  apply  in  such  foi-m  ^    '''''' 
and  manner  as  the  Board  of  Trade  may  direct,  and  the  Board  of  Trade  may 
thereupon  either  make  an  order  for  the  payment  out  to  him  of  the  sum 
required  to  make  such  payments,  or  may  dii-ect  cheques  to  be  issued  to  him 
lor  transmission  to  the  persons  to  whom  the  payments  are  to  be  made  (dd). 

133.—(1.)  For  the  purposes  of  sub-section  3  of  section  15  of  the  Com-  Transfer  of 
panies  (Winding-up)  Act,  1890,  money  at  the  credit  of  the  account  of  ^"^^  ^ 
the  official  liquidator  of  any  company  with  the  Boak  of  England  shall  be  J'?™?^'**®^ 
deemed  to  be  money  under  the  control  of  the  official  liquidator,  and  when  A^unr'' 
«uch  money  has  remained  unclaimed  or  undistiibuted  f or  six  months  after 
the  date  of  receipt  it  shall  be  transferred  to  the  Companies  Liquidation 
Account,  and  the  official  liquidator  and  chief  clerk  (e)  of  the  Chancer^' 
Division  of  the  High  Coui-t  shall  draw  and  sign  such  cheques  or  orders  as 
may  be  necessary  for  the  transfer  of  the  money. 

(2.)  Any  application  to  the  Board  of  Trade  for  payment  out  of  moneys 
so  transferred  shaU  be  signed  by  the  liquidator  and  countersigned  by  the 
chief  clerk  of  the  Judge  of  the  Chancery  Division  to  whom  the  winding  up 
is  assigned.  ^     ^ 

Investmmi  of  Funds  (/). 

.T'Tli^'^  ^^^  *^^  Committee  of  Inspection  are  of  opinion  that  anv  Investment  of 
part  of  the  cash  balance  standing  to  the  credit  of  the  account  of  the  com-  ««ets  in  secnri- 
pany  should  be  invested,  they  shall  sign  a  certificate  and  request  and  the  ^'^  '°^  ''***^" 
Hquidator  shall  transmit  such  certificate  and  request  to  the  Board  of  Trade.  Scl^t^L 

(d)  Now  to  the  judge  who  exercises  too   the  regulations  of  the  Board  of  ^^^^  ^^  *»<* 

the  jurisdiction  under  the  Act  of  1890,  Trade,  infra,  pp.  1692,  1593                   ^^' 

see  Eulcs,  1892,  rr.  1,  3  (1)  and  35,  (e)  See  Eules,  1892,  r.  85* 

^dMoUrafn;8Brev?ery,  Ld.,Bymt,J,,  (/)  See  Comp.  (Winding-up)  Act 

aist  Jan.,  1902  (not  reported).  1890,  §  17. 

(rfrf)  See  note  (r),  afUe,  p.  1472.    See 

93—2 


1 


1476 


THE  COMPANIES   (WINDING-UP)   RULES,    1890. 


Audit  of  cash, 
book. 

[Act  of  1890, 
§20.] 

Fonn  76. 

Board  of  Ti-ade 
aadit  of 
liqaidator's 
ancounta. 


Appendix  VII.       (2.)  Where  the  Committee  of  Inspection  are  of  opinion  that  it  is  advis- 

Rules  134^40  ^^^®  ^  ®®^  ^^^^  ^^  *^®  securities  in  which  the  monies  of  the  company's 

assets  are  invested  they  shall  sign  a  certificate  and  request  to  that  effect, 
and  the  liquidator  shall  transmit  such  certificate  and  request  to  the  Board 
of  Trade. 

Accou7its  and  Audit  {g), 

135.  The  Committee  of  Inspection  shall  not  less  than  once  every  three 
months  audit  the  liquidator's  cash  book  (A),  and  certify  therein  under 
their  hands  the  day  on  which  the  said  book  was  audited. 

136. — (1.)  Every  liquidator  shall,  at  the  expiration  of  six  months  from 
the  date  of  the  winding-up  order  and  at  the  expiration  of  every  suc- 
ceeding six  months  thereafter  until  his  release,  transmit  to  the  Board  of 
Trade  a  copy  of  the  cash  book  for  such  period  in  duplicate,  together  with 
the  necessary  vouchers  and  copies  of  the  certificates  of  audit  by  the 
Committee  of  Inspection.  He  shall  also  forward  with  the  first  acoounts  a 
summary  of  the  company's  statement  of  affairs,  in  such  form  as  the 
Board  of  Trade  may  direct,  showing  thereon  in  red  ink  the  amounts 
realised,  and  explaining  the  cause  of  the  non-realisation  of  such  assets  as 
may  be  unrealised. 

(2.)  When  the  assets  of  the  company  have  been  fully  realised  and  dis- 
tributed, the  liquidator  shall  forthwith  send  in  his  accounts  to  the  Board 
of  Trade,  although  the  six  months  may  not  have  expired. 

(3.)  The  accounts  sent  in  by  the  liquidator  shall  be  certified  and  verified 
by  him. 

137. — (1.)  Where  the  liquidator  carries  on  the  business  of  the  company, 
he  shall  keep  a  distinct  account  of  the  trading,  and  shall  incorporate  in 
the  cash  book  the  total  weekly  amoimt  of  the  receipts  and  payments  on 
such  trading  account. 

(2.)  The  trading  account  shall  from  time  to  time,  and  not  less  than 
once  in  every  month,  be  verified  by  affidavit,  and  the  liquidator  shall 
thereupon  submit  such  account  to  the  Committee  of  Inspection  (if  any), 
or  such  member  thereof  as  may  be  appointed  by  the  committee  for  ihat 
purpose,  who  shall  examine  and  certify  the  same. 

138.  When  the  liquidator's  account  has  been  audited,  the  Board  of 
Trade  shall  certify  the  fact  upon  the  account,  and  thereupon  the  duplicate 
copy,  bearing  a  like  certificate,  shall  be  filed  (i)  with  the  proceedings  in 
the  winding  up. 

139. — (1.)  The  liquidator  shall  transmit  to  the  Board  of  Trade  with  his 
accounts  a  summary  of  such  accounts  in  such  form  as  the  Board  of  Trade 
from  time  to  time  direct,  and  on  the  approval  of  such  summary  by  the 
Board  of  Trade,  shall  forthwith  obtain,  prepare,  and  transmit  to  the  Board 
of  Trade  so  many  printed  copies  thereof,  duly  stamped  for  transmission  by 
post,  and  addressed  to  the  creditors  and  contributories,  as  may  be  required 
for  transmitting  such  summary  to  each  creditor  and  contributory. 

(2.)  The  cost  of  printing  and  posting  such  copies  shall  be  a  charge  upon 
the  assets  of  the  company. 

140.  Where  a  liquidator  has  not  since  the  date  of  his  appointment  or 

{g)  See  anUi  p.  973 ;  aud  aa  to  the  Receiver  when  he  is  liquidator.     See 

pass  book  when  the  liquidator  has  a  Rules,  1890,  r.  168. 

special  bank  account,  see  the  regulations  (h)  For  the  oontents  of  this  book,  s«e 

of  the  Board  of  Trade,  infra,  p.  1592.  rr.  1S7  and  144. 

These  rules  do  not  apply  to  the  Official  (t)  Rules,  1892,  rr.  11,  31-33. 


Form  77. 

Liquidator 
carrying  on 
business. 


Forms  80  and 
81. 


Oopy  of  account»« 
to  be  filed. 


Suiniuary  of 
accounts. 


Affidavit  of  no 
receipts. 
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sinoe  the  last  audit  of  his  accounts,  as  the  case  may  be,  received  or  paid  Appkndix  VII. 
any  sum  of  money  on  account  of  the  assets  of  the  company,  he  shall,  at  Rules  140—144. 
the  time  when  he  is  required  to  transmit  his  accounts  to  the  Board  of 
Trade,  forward  to  the  Boai-d  an  affidavit  of  no  receipts  or  payments  (J), 

141.  Upon  a  liquidator  resigning,    or  being  i-eleased  or  removed  (A-)  ProceediDgs  on 
from  his  office,  he  shall  deliver  over  to  the  Official  Receiver,  or,  as  the  case  1^J-^*f°?*  ^•' 
may  be,  to  the  new  liquidator,  all  books  kept  by  him,  and  aU  other  books, 
documents,  papers,  and  accounts  in  his  possession  relating  to  the  office  of 
liquidator.    The  release  of  a  liquidator  shall  not  take  effect  unless  and 

until  he  has  delivered  over  to  the  Official  Receiver  all  the  books,  papers, 
documents,  and  accounts  which  he  is  by  this  rule  required  to  deliver  on 
his  release  (/)• 

142.  Where  property  forming  part  of  a  company's  assets  is  sold  by  the  Kxpenses  of 
liquidator  through  an  auctioneer  or  other  agent,  the  gross  proceeds  of  the  ^les. 

.  sale  shall  be  paid  over  by  such  auctioneer  or  agent,  and  the  charges  and 
expenses  connected  with  the  sale  shall  afterwards  be  paid  to  such 
auctioneer  or  agent,  on  the  production  of  the  necessary  certificate  of  the 
taxing  officer  (m).  Every  liquidator,  by  whom  such  auctioneer  or  agent  is 
employed,  shall,  imless  the  Court  otherwise  orders,  be  accountable  for  the 
proceeds  of  every  such  sale. 

Books  {mm). 

143.  The  Official  Receiver,  until  a  liquidator  is  appointed  by  the  Coxu't,  Record  book, 
and  thereafter  the  liquidator,  shall  keep  a  book  to  be  called  the  *'  record  [§  21  of  Act  of 
book,"  in  which  he  shall  i^cord  all  minutes,  all  proceedings  had  and  l^^^*] 
resolutions  passed  at  any  meeting  of  creditors  or  contributories,  or  of  the 
oommittee  of  inspection,  and  all  such  matters  as  may  be  necessary  to  give 

a  correct  view  of  his  administration  of  the  company's  a£fairs,  but  he  shall 
not  be  bound  to  insert  in  the  **  record  book"  any  document  of  a  con- 
fidential nature  (such  as  the  opinion  of  counsel  on  any  matter  affecting 
the  interest  of  the  creditors  or  contributories),  nor  need  he  exhibit  such 
document  to  any  person  other  than  a  member  of  the  oommittee  of  inspec- 
tion. 

144. — (1.)  The  Official  Receiver,  imtil  a  liquidator  is  appointed  by  the  Cash  book. 
Court,  and  thereafter  the  liquidator,  shall  keep  a  book  to  be  called  the 
**  cash  book"  (which  shall  be  in  such  form  as  the  Board  of  Trade  may 
from  time  to  time  direct),  in  which  he  shall  (subject  to  the  provisions  of 
these  rules  as  to  trading  accoimts)  enter  from  day  to  day  the  receipts  and 
payments  made  by  him  (n), 

(2.)  The  liquidator  shall  submit  the  record  book  and  cash  book, 
together  with  any  other  requisite  books  and  vouchers,  to  the  committee  of 
inspection  (if  any)  when  required,  and  not  less  than  once  every  thi-ee 
months  (o). 

(j)  For  form  of  affidavit,  see  Form  77.  (mm)  See  ante,  pp.  974,  975. 

(k)  For  the  power   to  remove  the  (n)  As  to  entry  in   cash  book    of 

liquidator,  see  aiUe,  p.  970.  separate  trading  account,  see  r.  187. 

{I)  See    Comp.   (Winding-up)    Act,  (o)  See  also  rr.   185  and  187.    Tlie 

1890,  §  22,  and  rr.  148  and  149.  Board  of  Trade  may  direct  a  local  iii- 

(m)  See    rr.    27    and    29,   and   the  vestigation  of  the  liquidator's  books, 

regulations  of  the  Board    of   Trade,  Comp.       (Winding-up)     Act,     1890, 

infra,  p.  1598.  §  25  (3). 
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78  of  R.  S.  C, 
1888.] 

File  of 
proceedings. 

•  Sic, 


Appekdix  VII. 

Begiaier  and  file  of  proceedings  {p). 

Rules  145 — 147. 

Register  of  ^^^«    -^  register  shall  be  kept  in  the  chambers  of  the  Judge  of  all  proceed- 

prooee<lingN  inga  held  tliere  in  each  matter  vnth  proper  dates,  so  that  all  the  proceedings 

*"  ^"{jf®®  "*  ^<^h  cause  or  matter  may  appear  consecutively  and  in  chronological  order, 

'  toith  a  short  statement  of  the  questions  or  points  decided  or  ruled  at  every 

of  1862."r  57  ^^  hearing,  and  no  documents  or  proceedings  are  to  be  filed  in  the  chamhers  of 
and  0   LV.   r.'     ^^*  Judge  unless  the  Court,  by  any  general  or  special  order,  otherwise  directs, 

146. — (I.)*  The  file  of  proceedings  shall  be  kept  by  the  Official  Receiver,  and 
all  orders,  reports,  exhibits,  admissions,  memorandums,  and  offi^  copies  of 
affidavits,  examinations,  depositions,  and  certificates,  and  all  otlier  docttmenis 
relating  to  the  winding  up  of  any  company  shall  be  placed  on  the  file  by  the 
Official  Receiver  or  the  liquidator,  as  far  as  may  be  in  continuous  order. 
Every  contributory  of  the  company,  and  every  creditor  thereof  whose  proof  or 
claim  has  been  admitted,  and  every  person  who  has  been  a  director  or  offi/oer 
of  the  company,  shall  be  entitled,  at  all  reasonable  times,  to  ifispect  the  file 
free  of  charge,  and,  at  his  own  expense^  to  take  copies  or  extracts  from  any  of 
the  documents  comprised  therein,  or  to  be  furnished  with  such  copies  or 
extracts  at  a  rate  not  exceeding  threepence  per  folio  of  seventy-two  vfords  ;  and 
the  file  shall  he  produced  in  Court,  or  before  the  Judge,  and  otherwise  as 
occasion  may  require  (7). 

147. — (1.)  Whenever  the  London  Gkizette  contains  any  adverdse- 
meut  relating  to  any  winding  up  to  which  these  rules  apply,  the 
liquidator  shall  file  with  the  proceedings  a  memorandum  referring  to  and 
giving  the  date  of  the  advertisement. 

(2.)  In  the  case  of  an  advertisement  in  a  local  paper,  the  Official  Beceiver 
shall  keep  a  copy  of  the  paper,  and  a  memorandum  referring  to  and  giving^ 
tho  date  of  the  advertisement  shall  be  placed  on  the  file. 


Memorandum  of 
adrertisements. 

Form  87. 


( p)  For  form  of  register  of  winding- 
up  orders,  see  Form  88,  and  of  petitions, 
see  Form  89. 

(q)  These  rules  were  repealed  by  the 
Rules,  1892,  and  replaced  by  ib.  rr.  11, 
31-33.  See,  too.  Rules,  November, 
1895.  The  tile  is  now  kept  at  tho 
office  of  the  registrar,  Rules,  1892, 
r.  11. 

The  documents  the  filing  of  which 
is  specially  directed  by  these  rules, 
are : — 

Bills  of  costs,  &c.,  when  taxed, 

r.  27. 
Report  of  the  Official  Receiver  in 
support  of  his  application  for 
the  appointment  of   a   special 
mauager,  r.  42  (1). 
Statement  of  affairs  under  §  7  : 

r.  58  (1). 
Certificate  extending  time  for  sub- 
mitting  statement    of    affairs, 
r.  59. 


Certificate  that  liquidator  or  special 
manager  has  given  the  required 
security,  r.  67  (4). 

Notes  of  overy  public  examinatioD 
held  under  the  Act,  r.  77. 

List  of  proofs,  rr.  116,  117. 

Rejected  proofs  against  the  re- 
jection of  which  the  creditor 
appeals,  r.  118. 

Duplicate  copy  of  liquidator's  ac- 
count when  audited,  r.  138. 

Memorandum  of  advertisements, 
r.  147. 

Report  supporting  an  application 
by  the  Board  of  Trade  to  examine 
a  liquidator  on  oath,  r.  171  (1 ). 

Petitions,  affidavits,  &c..  Rules, 
1892,  r.  11. 

As  to  depositions  of  examination 
under  §  115  of  the  Act,  1862, 
see  Rules,  November,  1895. 

As  to  inspection,  see  Roles,  1892» 
81-38. 


THE   COMPANIES   (WINDING-UP)   RULES,   1890.  1479 

(3.)  For  this  purpose  one  copy  of  each  local  paper  in  which  any  AppehdixVII. 
advertisement!  relating  to  any  winding-up  proceeding  in  the  Courfc  is  £~i     tIt— 162 
inserted,  shall  be  left  with  the  Official  Receiver  by  the  person  who  inserts 
the  advertisement. 

(4.)  A  memorandum  imder  this  rule  shall  be  prirnd  facie  evidence  that 
the  advertisement  to  which  it  refers  was  duly  inserted  in  the  issue  of  the 
Gazette  or  newspaper  mentioned  in  it. 

Release  of  Liquidator  [qq), 

148.  A  liquidator,  before  making  application  to  the  Board  of  Trade  fur  Application  for 
his  release,  shall  give  notioe  of  his  intention  so  to  do  to  all  the  creditors  release. 

who  have  proved  tiieir  debts  and  to  all  the  contributories,  and  shall  send  [§  22  of  Act  of 
with  the  notice  a  summary  of  his  receipts  and  payments  as  liquidator.         lovO.j 

149.  Where  the  Board  of  Trade  have  granted  to  a  liquidator  his  release.  Forms  78  and 
a  notice  of  the  order  granting  the  release  shall  be  gazetted  («).     The  ^^  (^)' 
liquidator  shall  provide  the  requisite  stamp  fee  for  the  Gazette,  which  he  ^A^etting 
may  charge  against  the  company's  assets.  releaae. 

lUmks  to  be  kejit,  and  Returns  made,  hy  Officers  of  Courts, 

150.  In  the  High  Court  the  chief  clerks  of  the  Chancery  Division  (f),  Books  to  be  kept 
and  in  the  district  registries  of  the  High  Court  at  Liverpool  and  Man-  ^y  officers  of 
Chester  respectively  the  district  registrars  of  the  High  Court,  and  in  a    ^^^^ 

Court  other  than  the  High  Court,  the  registrar  or  other  officer  of  the  Court  5tj^-?^  ^^  °' 

whose  duty  it  is  to  perform  under  direction  of  the  Judge  the  duties  which 

in  a  Count^'  Court  are  performed  by  the  registrar,  shall  keep  books  according  g  J™**      *° 

to  the  forms  in  the  Appendix,  and  the  particulars  given  under  the  different 

heads  in  such  books  shall  be  entered  forthwith  after  each  proceeding  has 

been  concluded. 

151.  The  officers  of  the  Courts  whose  duty  it  is  to  keep  the  books  Extracts  to  be 

prescribed  by  these  rules  shall  make  and  transmit  to  the  Board  of  Trade  sent  to  Board 

such  extracts  from  their  books,  and  shall  furnish  the  Board  of  Trade  with  ^^  Trade. 

such  information  and  returns  as  the  Board  of  Trade  may  fix)m  time  to 

time  require. 

Gazetting, 

152.  All  notices  subsequent  to  the  making  by  the  Court  of  a  winding-  Gazetting 
up  order  in  pursuance  of  the  Act  or  these  rules  requiring  publication  in  notices. 
the  London  Gazette  shall  be  gazetted  by  the  Board  of  Trade  {a).  Form  86. 

{gq)  See  arUe^  p.  984  and  r.  141 ;  and  of  the  appointment  of  a  liquidator, 

as  to  the  repayment  of  disbursements  see  r.  63  (5). 

the  regulations  of  the  Board  of  Trade,  of  the  order  ap])ointing  a  time  and 

infra^  pp.  1592,  1593.  place  for  holding  a  public  ex- 

(r)  For  form  of  statement  to  accom-  amination  under  §  8,  r.  75  ; 

pany  notice,  see  Form  71.  of     an     intended     dividend,     r. 

(*)  See  Form  86  (7).  122  (1) ; 

(0  Now   the    registrar,   see    Rules,  of   the   declaration  of  dividend, 

1892,  r.  85.  r.  122  (3)  ; 

(tt)  The  notices  subsequent  to  the  of  an  intended  dividend  when  the 

making  of  the  winding-up  order   of  declaration  of  the  dividend  has 

which  the    gazetting    is  directed   by  been  postponed,  r.  122  (4) ; 

these  rules  are  notices  of  the  order  granting  liquidator 

of  the  winding-up  order,  r.  41  ;  his  release,  r.  149. 

of  the  first  meetings  of  creditors      Any  alterations  in  the  forms  in  the 

and  contributories,  r.  44  ;  Appendix  by  the  Board  of  Trade  also 
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Appendix  VII.  153.  Where  any  winding-up  order  is  amended,  and  also  in  any  case  in 
Rules  158--169^  which  any  matter  which  has  been  gazetted  has  been  amended  or  altered, 
R6-ffaiettiiiff        ^^  ^  which  a  matter  has  been  wrongly  or  inaccurately  gazetted,  the  Board 

of  Trade  shall  re- gazette  such  order  or  matter  with  the  necessary  amend- 
ments and  alterations  in  the  prescribed  foim,  at  the  expense  of  the 
company's  assets,  or  otherwise  as  the  Board  of  Trade  may  direct. 


Remuneration 
of  liquidator. 


Limit  of 
remuneration. 


Dealings  with 
assets. 


Liquidator  not  to 
purchase  from 
his  employer  or 
partner  without 
Court's  sanction. 

Committee  of 
inspection. 


Costs  of  obtain- 
ing sanction. 


Liquidators  and  Committees  of  Inspection, 

154. — (1.)  The  remuneration  (or)  of  a  liquidator  shall,  unless  the  Court 
shall  otheiwise  order,  be  fixed  by  the  committee  of  inspection,  and  shall 
be  in  the  nature  of  a  commission  or  percentage  of  which  one  part  shall  be 
payable  on  the  amount  realised  after  deducting  the  sums  (if  any)  paid  to 
secured  creditors  out  of  the  proceeds  of  their  securities  and  the  other  part 
on  the  amount  distributed  in  dividend. 

(2.)  If  there  is  no  Committee  of  Inspection  the  remuneration  of  the 
liquidator  shall  be  in  accordance  with  the  scale  of  pei'centage  payable  for 
realisations  and  distributions  by  the  Official  Receiver  as  liquidator. 

155.  Except  as  provided  by  the  Acts  or  these  rules,  no  liquidator  shall 
be  entitled  to  receive  out  of  the  estate  any  remuneration  for  services 
i-endered  to  the  company,  except  the  remuneration  to  which  under  the 
Acts  and  rules  he  is  entitled  as  liquidator. 

156.  Neither  the  liquidator  nor  any  member  of  the  Committee  of 
Inspection  of  a  company  shall,  while  acting  as  liquidator  or  member  of 
such  committee,  except  by  leave  of  the  Court,  either  directly  or  indirectly, 
by  himself  or  any  partner,  clerk,  agent,  or  servant,  become  purchaser  of 
any  part  of  the  company's  assets.  Any  such  purchase  made  contrary  to 
the  provisions  of  this  rule  may  be  set  aside  by  the  Court  on  the  application 
of  the  Board  of  Trade  or  any  creditor  or  contributory,  and  the  Court  may 
make  such  order  as  to  costs  as  the  Court  shall  think  fit. 

157.  Where  the  liquidator  carries  on  the  business  of  the  company,  he 
shall  not,  without  the  express  sanction  of  the  Court,  purchase  goods  for 
the  carrying  on  of  such  business  from  any  person  whose  connection  with 
the  liquidator  is  of  such  a  nature  as  would  result  in  the  liquidator  obtaining 
any  portion  of  the  profit  (if  any)  arising  out  of  the  transaction. 

158.  No  member  of  a  committee  of  inspection,  in  a  winding  up  shall, 
except  under  and  with  the  sanction  of  the  Court,  directly  or  indirectly,  In- 
himself  or  any  employer,  partner,  clerk,  agent,  or  servant,  be  entitled  to 
derive  any  profit  from  any  transaction  arising  out  of  the  winding  up,  or 
to  receive  out  of  the  assets  any  payment  for  services  rendered  by  bim  in 
connection  with  the  administration  of  the  assets,  or  for  any  goods  supplied 
by  him  to  the  liquidator  for  or  on  account  of  the  company.  If  it  appears 
to  the  Board  of  Trade  that  any  profit  or  payment  has  been  made  contrary 
to  the  provisions  of  this  rule  they  may  disallow  such  payment  or  recover 
such  profit,  as  the  case  may  be,  on  the  audit  of  the  liquidator's  accounts. 

159.  In  any  case  in  which  the  sanction  of  the  Court  is  obtained  under 
the  two  last  preceding  rules,  the  cost  of  obtaining  such  sanction  shall  be 
borne  by  the  person  in  whose  interest  such  sanction  is  obtained,  and  shall 
not  be  payable  out  of  the  company's  assets. 


require  to  be  gazetted,  r.  8.    The  peti- 
tion must  be  advertised  in  the  Gazette, 


r.  34. 

(x)  See  antCy  p.  971. 
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160.  Where  the  sanction  of  the  Court  to  a  ])ayment  to  a  member  of  a  Appkmdix  VII. 

Committee  of  Inspection  for  services  rendered  by  him  in  connection  with  Ruiee  160—165. 

the  administration  of  the  company's  assets  is  obtained,  the  order  of  the  Sanction  of 

Court  shall  specify  the  nature  of  the  services,  and  shall  only  be  given  jxaymcnts  to 

where  the  service  performed  is  of  a  special  nature.    No  payment  shall,  membere  of 

under  any  circumstances,  be  allowed  to  a  member  of  a  committee  for  Committeo  of 

•    InsDcction 
services  rendered  by  him  in  the  discharge  of  the  duties  attaching  to  hin 

office  as  a  member  of  such  committee. 

161. — (1.)  Where  a  liquidator  is  appointed  by  the  Court,  the  Official  Discharge  of 
Eeceiver  shall  forthwith  put  the  liquidator  into  possession  of  all  property  ?°U**»        tn 
of  the  company  of  which  the  Official  Receiver  may  have  custody ;  provided  handed  over  to 
that  such  liquidator  shall  have,  before  the  assets  are  handed  over  to  him  liquidator, 
by  the  Official  Beceiver,  discharged  any  balance  due  to  the  Official  Receiver 
on  account  of  fees,  costs,  and  charges  properly  incurred  by  him,  and  on 
account  of  any  advances  properly  made  by  him  in  respect  of  the  company, 
together  with  interest  on  such  advances  at  the  rate  of  four  pounds  per 
centum  per  annum;   and  the  liquidator  shall  pay  all  fees,  costs,  and 
charges  of  the  Official  Receiver  which  may  not  have  been  discharged  b}' 
the  liquidator  before  being  put  into  possession  of  the  property  of  the  com- 
pany, and  whether  incurred  before  or  after  he  has  been  put  into  such 
possession. 

(2.)  The  Official  Receiver  shall  be  deemed  to  have  a  lien  upon  the  com- 
pany's assets  untQ  such  balance  shall  have  been  paid  and  the  other 
liabilities  shall  have  been  discharged. 

(3.)  It  shall  be  the  duty  of  the  Official  Receiver,  if  so  requested  by  the 
liquidator,  to  communicate  to  the  liquidator  all  such  information  respect- 
ing the  estate  and  affairs  of  the  company  as  may  be  necessary  or  conducive 
to  the  due  discharge  of  the  duties  of  the  liquidator. 

Official  ReceiverB  (y),  and  Board  of  Trade, 

162. — (1.)  Judicial  notice  shall  be  taken  of  the  appointment  of  the  AppoiDtment  (z). 
Official  Receivers  appointed  by  the  Board  of  Trade. 

(2.)  When  the  Board  of  Trade  appoints  any  officer  to  act  as  deputy  for 
or  in  the  place  of  an  Official  Receiver,  notice  thereof  shall  be  given  by  letter 
to  the  Court  to  which  such  Official  Receiver  is  or  was  attached.  The  letter 
shall  specify  the  duration  of  such  acting  appointment. 

(3.)  Any  person  so  appointed  shall,  during  his  tenure  of  office,  have  all 
the  status,  rights,  and  powers,  and  be  subject  to  all  the  liabilities  of  an 
Official  Receiver. 

163. — (1.)*  Where  an  Official  Receiver  is  i-emoved  from  his  office  by  the  Removal. 
Board  of  Trade,  notice  of  the  order  removing  him  shall  be  communicated  •  Sie, 
by  letter  to  the  Coui-t  to  which  the  Official  Receiver  was  attached. 

164.  The  Board  of  Trade  may,  by  general  or  special  directions,  deter-  Penonal 
mine  what  acts  or  duties  of  the  Offidal  Receiver  in  relation  to  the  windine:  pM-fonnance 
up  of  companies  are  to  be  performed  by  him  in  person,  and  in  what  cases  ®  ^°"<»* 
he  may  discharge  his  functions  through  the  agency  of  his  clerks  or  other 

persons  in  his  regular  employ,  or  under  his  official  control. 

165.  An  assistant  Official  Receiver,  appointed  by  the  Board  of  Trade,  AsAistant  Official 

ReceiverB. 

iy)  See  anU,  pp.  964  et  seq.     When  (2)  See  Comp.    (Winding-ujO   Act, 

proceedings  oomnienced  in  one  Court       1890,  §  4. 
are  truififerred  to  another,  see  r.  12. 
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Appknmx  VII. 
Rules  165—171. 


Power  of  officers 
of  Board  of 
Trade  and 
Official. 
ReceiTers' 
clerks  in  certain 
cases  to  act  for 
Official 
Receivers. 

Duties  where  no 
assets. 

Accounting  by 
Official  Receiver. 


Official  Receiver 
to  act  for  Board 
of  Trade  where 
no  Committee 
of  Inspection. 

Appeals  from 
Board  of  Tra«le 
and  Official 
Receiver. 

Applications 
under  §  25  (2) 
of  Act  of  1890. 


shall  be  an  officer  of  the  Gourb,  like  the  Official  Beoeiver  to  whom  he  is 
assistant,  and,  subject  to  the  directions  of  the  Board  of  Trade,  he  may 
represent  the  Official  Beoeiver  in  all  proceedings  in  Court,  or  in  any 
administrative  or  other  matter.  Judicial  notice  shall  be  taken  of  the 
appointment  of  an  assistant  Official  Beoeiver,  and  he  may  be  removed  in 
the  same  manner  as  is  provided  in  the  case  of  an  Official  Beceiver. 

166.  In  the  absence  of  the  Official  Beceiver  any  officer  of  ^the  Board  of 
Trade  duly  authorised  for  the  purpose  by  the  Board  of  Trade,  and  any  derk 
of  the  Official  Beceiver  duly  authorised  by  him  in  writing,  may  by  leave  of 
the  Court  act  on  behalf  of  the  Official  Beceiver,  and  take  part  for  him  in  any 
public  or  other  examination  and  in  any  unopposed  application  to  the  Court. 

167.  Where  a  company  against  whom  a  winding-up  order  has  been 
made  has  no  available  assets,  the  Official  Beoeiver  shall  not  be  required  to 
incur  any  expense  in  relation  to  the  winding  up  without  the  express 
directions  of  the  Board  of  Trade. 

168. — (1.)  Where  a  liquidator  is  appointed  by  the  Court  the  Official 
Beceiver  shall  account  to  the  liquidator. 

(2.)  If  the  liquidator  is  dissatisfied  with  the  account  or  any  part  thereof, 
he  may  report  the  matter  to  the  Board  of  Trade,  who  shall  take  sach 
action  (if  any)  thereon  as  it  may  deem  expedient  (a). 

(3.)  The  provisions  of  these  rules  as  to  liquidators  and  their  accounts 
shall  not  apply  to  the  Official  Beceiver  when  he  is  liquidator,  but  he 
shall  account  in  such  manner  as  the  Board  of  Trade  may  from  time  to 
time  direct. 

169.  Where  there  is  no  committee  of  inspection  any  functions  of  the 
Committee  of  Inspection  which  devolve  on  the  Board  of  Trade  may,  subject 
to  the  directions  of  the  Board,  be  exercised  by  the  Official  Beceiver  (oa). 

170.  An  appeal  in  the  High  Court  against  a  decision  of  the  Board  of 
Trade,  or  an  appeal  to  the  Court  from  an  act  or  decision  of  the  Official 
Beceiver,  shall  be  brought  within  twenty-one  days  from  the  time  when  the 
decision  or  act  appealed  against  is  done,  pronounced  or  made  [b), 

171. — (1.)  An  application  by  the  Board  of  Trade  to  the  Court  to 
examine  on  oath  the  liquidator  or  any  other  person  pursuant  to  section 
twenty-five  of  the  Companies  (Winding-up)  Act,  1890,  shall  be  made 
ex  parte f  and  shall  be  supported  by  a  report  to  the  Court  filed  with  the 
proceedings,  stating  the  ciix^umstances  in  which  the  application  is  made. 


{a)  See  under  the  Bankruptcy  Act, 
Ex  parte  Fox,  17  Q.  B.  D.  4. 

(oa)  When  the  Official  Receiver  is 
also  liquidator,  see  lie  Duncan  [1892], 
1  Q.  B.  331  and  879,  a  case  under  the 
Bankruptcy  Act. 

(b)  The  time  within  which  an  appeal 

may  be  brought  may  be  extended,  r.  176, 

Leave  to  appeal  is  given  under  the 

Act  and  rules  in  the  following  cases  : — 

From  Board  of  Trade, 

From  a  decision  respecting  a  claim 

to  undistributed  assets  by  Comp. 

(Winding-up)  Act,  1890,  §  16(6). 

Against  the  granting  or  withhold- 


ing  of   a   liquidator's   release, 
ib.  §  22  (1). 
From  the  Official  Receiver, 
As  to  the  costs,  &c.,  allowed  to  a 
person  who  has  taken  part  in 
preparing  the  statement  of  the 
company's  affairs,  ib.  §  7  (4). 
Rejection  of  a  proof  for  purposes 
of  voting,     lb.     First  Scliedule 
(11)  and  (6),  supra,  p.  1390. 
Decision  respecting  admission  or 
rejection  of  proofs,  r.  115. 
For  the  procedure  in  appeals  to  the 
High  Court,  see  Rules,  1892,  r.  SI  (b), 
and  in  other  Courts,  see  Rules,  1890,  r.  5. 
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(2.)  The  report  may  be  signed  by  any  person  duly  authorised  to  sign  Appbwdix  VII. 
documents  on  behalf  of  the  Board  of  Trade ;  and  shall  for  the  purposes  of 


such  application  be  prima  facie  evidence  of  the  statements  therein  con- 
tained. 

Special  Manager. 

172.  Every  special  manager  shall  account  to  the  Official  Beceiver,  and  Accoantf*. 
such  special  manager's  accounts  shall  be  verified  by  affidavit,  and,  when  Form  85. 
approved  by  the  Official  Beceiver,  the  totals  of  the  receipts  and  payments 

shall  be  added  to  the  Official  Receiver's  accounts  (c). 

AtUncUince  and  Appearance  of  Parties,  ike, 

173.  Every  person  for  the  time  being  on  the  list  of  contributories  of  Attendance  at 
the  company  and  every  person  whose  proof  has  been  admitted  shall  be  at  proceedings, 
liberty,  at  his  own  expense,  to  attend  proceedings,  and  shall  be  entitled, 

ujMn  payment  of  the  costs  occasioned  thereby,  to  have  notice  of  all  such 
proceedings  as  he  shall  by  written  request  desire  to  have  notice  of ;  but  if 
the  Court  shall  be  of  opinion  that  the  attendance  of  any  such  person  upon 
any  proceedings  has  occasioned  any  additional  costs  which  ought  not  to  be 
borne  by  the  funds  of  the  company,  he  may  direct  such  costs,  or  a  gross 
sum  in  lieu  thereof,  to  be  paid  by  such  person ;  and  such  person  shall 
not  be  entitled  to  attend  any  further  proceedings  until  he  has  paid  the 
same. 

I 73a.  No  creditor  or  contributory  shall  be  entitled  to  attend  any  pro-  Attendance  of 
ceedings  in  chambers,  unless  and  until  he  has  entered  in  a  book,  to  be  Parties  in 
kept  by  the  registrar  for  that  purpose,  his  name  and  address,  and  the  ^°^°^*'®'^' 
name  and  address  of  his  solicitor  (if  any),  and  upon  any  change  of  his 
address  or  of  his  solicitor,  his  new  address,  and  the  name  and  address  of 
his  new  solicitor  (d). 

174.  Where  the  attendance  of  the  liquidator's  solicitor  is  required  on  Solicitor  of 
any  proceeding -in  Court  or  chambers,  the  liquidator  need  not  attend  in  liquidator, 
person,  except  in  cases  where  his  presence  is  necessary  in  addition  to  that 

of  his  solicitor,  or  the  Court  directs  him  to  attend. 

Miacettaneotta  Matters, 

175.  The  Board  of  Trade  may  from  time  to  time  issue  general  orders  or  Board  of  Trade 
regulations  for  the  purpose  of  regulating  any  matters  under  the  Act  or  orders,  &c. 
these  rules  which  are  of  an  administrative  and  not  of  a  judicial  character. 

Judicial  notice  shall  be  taken  of  any  general  orders  or  regulations  which 
are  printed  by  the  Queen's  printers,  and  purport  to  be  issued  under  the 
authority  of  the  Board  of  Trade  (e). 

176.  The  Court  may,  in  any  case  in  which  it  shall  see  fit,  extender  Enlargement  or 
abridge  the  time  appointed  by  these  rules  or  fixed  by  any  order  of  the  abridgnieiit  of 
Court  for  doing  any  act  or  taking  any  proceeding.  ^"*®' 

177. — (1.)  No  proceeding  under  the  Acts  shall  be  invalidated  by  any  Fonual  defect 

formal  defect  or  by  any  irregularity,  unless  the  Court  before  which  an  not  to  invalidate 

proceedings. 

(c)   See    also    Comp.  (Winding-up)  (e)  See  the  regulations  issued  under 

Act,  1890,  §  5,  and  rr.  42,  67,  and  68.  this  rule,  infra,  pp.  1592,  1593.     As 

{fl)  This  rule  was  made  19th  May,  to  the  power  to  change  the  forms  in 

1896,  and  came  into  operation  on  the  the  Appendix,  see  r.  3. 
l»t  June,  1896. 
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Appbndix  VII. 
Rules  177—180. 


Application 
of  existing 
procedure. 


PetitionB  in 
Liverpool  and 
Manchester 
district 
registries. 

Rules  under 
Order  of  1862 
not  to  apply 
in  compulsory 
windings  up 
after  December 
31. 


objection  is  made  to  the  proceeding  is  of  opinion  that  substantial  in  justice 
has  been  caused  by  the  defect  or  irregularity,  and  that  the  injustice  cannot 
be  remedied  by  any  order  of  that  Court  (/). 

(2.)  No  defect  or  irregularity  in  the  appointment  or  election  of  a 
Receiver,  liquidator,  or  member  of  a  Committee  of  Inspection  shall  vitiate 
any  act  done  by  him  in  good  faith  (</). 

178.  In  all  proceedings  in  or  before  the  Court,  or  any  Judge  or  officer 
thereof,  or  over  which  the  Court  has  jurisdiction  under  the  Acts  and 
i*ules,  where  no  other  provision  is  made  by  the  Acts  or  these  rules,  the 
practice,  proceeding,  and  regulations  shall,  unless  the  Court  otherwise  in 
any  special  case  directs,  in  the  High  Court  and  Stannaries  Court  be  in 
accordance  with  the  rules  of  the  Supreme  Court  and  practice  of  the  High 
Court,  and  in  a  County  Court  and  Palatine  Court  in  accordance,  as  far 
as  practicable,  with  the  existing  rules  and  practice  of  the  Court  in 
proceedings  for  the  administration  of  assets  by  the  Court  (h). 

179.  The  provisions  of  rule  2  of  the  rules  of  the  Supreme  Court,  1887, 
relating  to  petitions  in  the  district  registries  of  Liverpool  and  Manchester, 
shall  apply  to  petitions  presented  in  those  registries  under  the  Acts  and 
these  rules. 

180.  The  rules  contained  in  the  General  Order  of  the  Court  of 
Chancery  of  1862  and  the  forms  prescribed  by  such  rules,  shall  from  and 
after  the  commencement  of  these  Rules  cease  to  have  effect  or  apply  in 
the  winding  up  of  any  company  wound  up  under  the  order  of  the  Court 
where  the  winding-up  order  is  made  after  the  3l8t  of  December, 
1890  (0. 

(Signed)        Halsbttry,  C. 
I  concur. 
(Signed)  M.  E.  Hicks  Beach, 

President  of  the  Board  of  Trade. 
The  29th  of  November,  1890. 


(/)  As  to  errors  in  advertisement  of 
petition,  see  aniCf  p.  884.  The  follow- 
ing cases  decided  under  the  Bankruptcy 
Acts  may  be  referred  to  as  instances  of 
what  have  been  held  to  be  merely  for- 
mal defects,  and  what  matters  of  sub- 
stance : — 1.  Formal  drfects.  Ex  parte 
Johnson,  25  Oh.  Div.  112,  an  error  in 
the  summons  which  could  not  have 
misled.  The  summons  was  also  served 
by  a  solicitor's  clerk  instead  of  by  the 
solicitor  himself,  or  his  attorney.  Ex 
parte  Vanderlindcn^  20  Ch.  Div.  289, 
mistaken  statement  of  petitioning  cre- 
ditor s  debt.  Ex  parte  KirJctvood,  11 
Ch.  Div.  724,  misdescription  of  debtor. 


2.  MaUera  of  sulatanee.  Ex  parl^ 
RoKidhal,  20  Ch.  Div.  815,  failure  to 
pay  deposit  at  proper  time  on  an  appeal 
from  the  County  Court.  Ex  parU 
Jerningfiam,  9  Ch.  Div.  467,  omission 
of  a  debtor's  private  residence.  Ex 
parte  Coates,  5  Ch.  Div.  979,  insuffi- 
cient allegation  of  an  act  of  bank- 
ruptcy. Ex  paHe  Torkington,  9  Ch. 
298,  omission  in  affidavit  of  qnaliiica- 
tion  of  person  making  affidavit* 

{g)  See  also  Comp.  Act,  1862,  §  67. 

{h)  See  also  rr.  4,  .5,  and  6. 

{i)  See  also  Rules,  1892,  r.  1,  and  as 
to  winding  up  voluntarily  or  under 
supervision,  ib.  r.  17. 
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FORMS  (A). 

No.  1  (/). 
General  Title  (High  Court),    [Eules,  1892,  r.  6.) 

In  the  High  Court  of  Justice.  No.        ,  of  189 

Companies  (Winding-up). 

Mr.  Justice  Vaughan  Williams. 
In  the  matter  of  the  Companies  Acts,  1862  to  1890, 

and 
In  the  matter  of  the  (a)  Company, 

Limited. 


Appendix  VII. 
Forms  1 — 4. 


(a)  Insert  full 
name  of  com- 
pany. 


No.  2. 
General  Title  {County  Court),  [Rules,  1890,  r.  7  (1).] 

In  the  County  Court  of  ,  holden  at 

In  the  matter  of  the  Companies  Acts,  1862  to  1890, 


and 


In  the  matter  of  the  (a) 


Company,  Limited 


(a)  Insert  fall 
name  of  com- 
pany. 


No.  3. 

Order  of  Transfer.    [Eules  8  and  9.] 

{Title,) 

Upon  the  application  of  (a)  and  upon  hearing  and  (a)  Name  of 

upon  reading  it  is  ordered  that  the  said  proceedings  be  trans-  M>pl>cant. 

ferred  from  the  (6)  Court  to  the  (c)  Court.       whidb"the'u^n8. 

Dated  this  day  of  189    .  fer  is  to  be 

made. 

(c)  Court  to 

which  the  trans- 
fer is  to  be 
No.  4.  made. 

Notice  of  Traiufer  of  Proceedinge  to  the  Board  of  Trade  and 

Official  Receiver,     [Rule  14.] 

»  {TiUe.) 

The  proceedings  in  the  winding  up  of  the  above-named  company  hare 
been,  1^  order  dated  the  18     ,  transferred  to  this  Court  from 


(A:)  These  forms  are  printed  with  the 
alterations  which  have  been  from  time 
to  time  made  therein,  either  by  the 
Board  of  Trade  under  Role  8,  clause  2, 
or  by  rules  made  under  the  Companies 


(Winding-up)  Act,  1890,  §  26. 

(0  Form  1  to  Rules,  1892.  Now  Mr. 
Justice  Byrne  or  Mr.  Justice  Buckley, 
see  Order,  Idth  Dec,  1901,  ir^raj 
p.  1571. 
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Appendix  VII.   the  [High  Court]  or 
Fonns  5—7.     ^^  ^  *''«  «"*  '"^^  ^" 


[the  County  Court  of  ,  holden  at  , 

and  have  had  the  above  letter  and  number  allotted 
to  them.    The  letter  and  number  before  transfer  were 
Dated  this  day  of  189    . 


No.  5. 

Appointment  of  Shorthand  Writer  to  take  Examitiatum.     [Rule  16.] 

(Ttiie.) 
Before 
Upon  the  application  of  the  OfEcial  Receiver  the  Court  hereby 

appoints  of  in  the  county  of  to  take  the 

examination  of  at  his  public  examination  this  day  pursuant  to 

Rule  16  of  the  Companies  Winding-up  Rules,  1890. 
Dated  this  day  of  189      . 


No.  6. 

Declaration  by  Shorthand  Writer.    [Rule  16.] 

{Title.) 
Before 
I,  ,  of  ,  in  the  county  of  ,  the  shorthand 

writer  appointed  by  this  Court  to  take  down  the  examination  of  , 

do  solemnly  and  sincerely  declare  that  I  will  truly  and  faithfully  take 
down  the  questions  and  answers  put  and  given  by  the  said  in 

this  matter,  and  will  deliver  true  and  faithful  transcripts  thereof  as  the 
Court  may  direct. 

Dated  this  day  of  189     . 

[Declared  before  me  at  the  time  and  place  above-mentioned.] 


No.  7. 

Notes  of  Public  Eooamination  where  a  Shorthand  Writer  is  Appointed, 

[Rule  16.] 

(Title.) 
Public  examination  of  (a). 
Mir«r         ««*«>"  at  the  Court  this  day  of 

case  may  be]  of    189    • 

the  above-named      The  above-named  ,  being  sworn  and  examined  at  the  time  and 

company.  place  above-mentioned,  upon  the  several  questions  following  being  put 

and  propounded  to  him,  gave  the  several  answers  thereto  respectivelj 
following  each  question,  that  is  to  say : — 

A. 

These  are  the  notes  of  the  public  examination  referred  to  in  the  memo- 
randum of  public  examination  of  ,  taken  before  me  tbia 
day  of                  189      . 
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Appendix  YII. 
Forms  8—10. 


No.  8. 

Ni>U%  of  Public  Examination  where  Shorthand  Writer  is  not  appointed, 

[Rule  16.] 

(Title.) 

Public  examination  of  («), 
Before  at  the  Court  this  day  of 

189     . 

The  above-named  ,  being  sworn  and  examined  at  the  time  company, 

and  place  above-mentioned,  upon  his  oath  saith  as  follows : — 

A. 

These  are  the  notes  of  the  public  examination  referred  to  in  the  memo- 
randum of  public  examination  of  ,  taken  before  me  this 
day  of                189     . 


(a)  Mr.  an 

officer  [or  09  the 
ease  may  be]  of 
the  above-named 


No.  9. 
Return  by  Taxing  Officer.     [Rule  28.] 

In  the  (a) 
Return  of  Bills  taxed  during  the  year  ending 
189    . 


day  of 


(a)  Name  of 
Court. 


The  Companies  Acts. 


Solicitors*  Bills 

Accountants'  Bills       .         .     . 

Auctioneers'  Bills     . 

High  Bailiffs' Bills  .     . 

Brokers'  and  other  pei'sons'  Bills 

Totals 


Number 
of  BillM 
taxed. 

Grosa 
ninount 
of  BillH. 

Amount 

dinallowed  on 

Taxation. 

Net 
amount 
allowt^l. 

Date 


189 


(Signed) 


No.  10. 


Certificate  of  Taasation,    [Rule  27.] 

{TitU,) 

I  hereby  certify  that  I  have  taxed  the  bill  of  costs  [or  charges]  [or 
expenses]  of  Mr.  CD,  [here  state  capacity  in  which  employed  or  engaged] 
[where  fiecessary  add  **  pursuant  to  an  order  of  the  Court  dated  the 
day  of  189    "],  and  have  allowed  the  same  at  the  sum  of 

pounds  shillings  and  pence  [tvhere  nece^ary  add  "  which 

sum  is  to  be  paid  to  the  said  CD,  by  as  directed  by  the  said  order"]. 

Dated  this  day  of  189    . 

Taxing  Master  [or  Registrar]. 
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Appkhbix  VII. 


No.  12.  ^°**"'  ^''^-"^^• 

Petition.    [Eule  33.] 

189    .      Here  state  letter  and  number, '\ 
In  the  (a)  (a)  State  name 

In  the  matter  of  the  Companies  Acts,  1862  to  1890,  ^[  ^J\  ^'^^l" 

A  ^^^  riiffk  Court, 

^^^  the  Division  and 

In  the  matter  of  the  Company,  Limited  (&).  Judge. 

To  (c)  .  (6)  [or  as  the 

The  humble  petition  of  {(1)  showeth  as  follows : —  c<w«  wiay  heJ] 

1.  The  Company,  Limited   (herein-after  called  the  company)  (<^)  Insert  title 
was  in  the  month  of  ,  incorporated  under  the  Companies  Acts.  Oo^rt' 

2.  The  registered  office  of  the  company  is  at  (e)  .  LllneTiSe^  &L. 

3.  The  nominal  capital  of  the  company  is  £  ,  divided  into  of  petitioner, 
shares  of  £        each.    The  amount  of  the  capital  paid  up  or  credited  as  (<•)  state  the  full 
paid  up  is  £         .  address  of  the 

4.  The  objects  for  which  the  company  was  established  are  as  follows: —  register^  office 
To  ,    and  other  objects    set  forth    in  the  memorandum    of  ^  ^^^  the 

association  thereof.  district  in  which 

\_Here  set  out  in  paragraphs  the  /acts  on  which  the  petitioner  relies,  and  it  is  situate. 

conclude  as  follows"]  : — 
Your  petitioner  therefore  humbly  prays  as  follows : — 
(1.)  That  the  Company,  Limited,  may  be  wound  up  by  the 

Court  under  the  provisions  of  the  Companies  Acts,  1862  to  1890 : 

(2.)  Or  that  such  other  order  may  be  made  in  the  premises  as  shall  be 

just. 

Note, — (/)  It  is  intended  to  serve  this  petition  on  ,  (/)  This  note 

will  be  unneces- 
sary if  the  com- 
pany  is  peti- 
tioner. 

No.  13. 
Petition  by  unpaid  Creditor  on  Simple  Contract,     [Rule  33.] 

(Title  as  in  No.  12.) 

Paragraphs  1,  2,  3,  and  4  as  in  No.  12. 

5.  The  company  is  indebted  to  your  petitioner  in  the  sum  of  £ 

^oT{a),  (a)8tatecon- 

6.  Your  petitioner  has  made  application  to  the  company  for  payment  gideration  for 
of  his  debt,  but  the  company  has  failed  and  neglected  to  pay  the  same  or  the  debt,  with 

any  part  thereof.  to^toblidiTh" 

7.  The  company  is  [insolvent  and]  unable  to  pay  its  debts.  ^1,^  ^^^^  claimed 

8.  In  the  circumstances  it  is  just  and  equitable  that  the  company  is  due. 
should  be  wound  up. 

Your  petitioner  therefore,  &c.  [as  in  No,  12], 
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Forms  14 — 15. 


No.  14. 

Affidavit  of  Service  of  Petition  on  MeniberSy  Officers,  or  Servants. 

[Rule  35.] 

{Title,) 

In  the  matter  of  a  petition  dated 
I,  ,  of  ,  make  oath  and  say  : — 

1.  [//I  the  case  of  service  of  petition  on  a  member,  officer,  or  servant  cU  the 
registered  office,  or  if  no  registered  office  at  the  principal  or  last  known  prin- 
cipal place  of  business  of  the  company  J] 

That  I  did  on  day,   the  day  of  189    ,   serve 

[name  and  description']  a  member  (or  officer)  (or  servant)  of  the  said  com- 
pany with  a  copy  of  the  above-mentioned  petition,  duly  sealed  with  the 
seal  of  the  Court,  by  delivering  the  same  personally  to  the  said  , 

at  [office  or  place  of  business  as  aforesaid'],  before  the  hour  of  in 

the  noon. 

2.  [In  the  case  of  no  member,  officer,  or  servant  of  the  company  "being 
found  at  the  registered  offices  or  place  of  business.] 

That  I  did  on  day»   the  day  of  189    , 

having  failed  to  find  any  member,  officer,  or  servant  of  the  above-named 
company  at  [here  state  registered  office  or  place  of  busine^],  leave  there  a 
copy  of  the  above-mentioned  petition,  duly  sealed  with  the  seal  of  the 
Court,  before  the  hour  of  in  the  noon  [€idd  with  whom 

such  sealed  copy  was  left,  or  where,  e.g.  affixed  to  door  of  offices,  or  placed 
in  letter  box,  or  otherwise.] 

3.  [In  the  case  of  directions  by  the  Court  as  to  tlie  member  or  members  of 
the  company  to  be  serced.] 

That  I  did  on  day,   the  day  of  189    ,   serve 

[name  or  names  and  description]  with  a  copy  of  the  above-mentioned 
petition,  duly  sealed  with  the  seal  of  the  Court,  by  delivering  the  same 
personally  to  the  said  ,  at  [place],  before  the  hour  of 

in  the  noon. 

4.  A  sealed  copy  of  the  said  petition  is  hereunto  annexed. 
Sworn  at,  &c. 


No.  15, 
A  ffidavit  of  Service  of  Petition  on  Liquidator.     [Rule  35.] 

(Title.) 

In  the  matter  of  a  petition,  dated  ,  for  winding  up  the  above 

company  under  the  supervision  of  the  Court. 

I,  ,  of  ,  make  oath  and  say : — 

That  I  did,   on  day,   the  day  of  189     , 

serve  [name  and  description]  the  liquidator  of  the  above-named  company 
with  a  copy  of  the  above-mentioned  petition,  duly  sealed  with  the  seal  of 
the  Court,  by  delivering  the  same  personally  to  the  said  ,  at 

[place],  before  the  hour  of  in  the  noon. 

A  sealed  copy  of  the  said  petition  is  hereunto  annexed. 

Sworn  at,  &c. 


APPENDIX. — FORMS   14—16.  1491 
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No.  15a  (aj).  Forma  16a— 16. 

Notice  of  Intention  to  appear  on  Petition.  [Bules,  1892,  r,  20.] 

In  the  matter  of  the  Companies  Acts,  1862  to  1890, 

and 

In  the  matter  of  the  (a)  (a)  Insert  name 

Company.        of  company. 
Take  Notice  that  A.B,,  {h)  a  creditor  for  £  of  {or  contributory  {b)  Stote  full 

holding  shares  in)  the  above  company  intends  to  appear  on  J*™®»  ^^  ^^  * 

the  hearing  of  the  petition  advertised  to  be  heard  on  the  of  The  firm*"^^ 

day  of  ,  189  ,  and  to  support  {or  oppose)  such  petition. 

(Signed)  (c)        Name  of  person  or  firm.']  (c)  To  be  signed 

lAddreeer  bythe  person  or 

rn  ^  ''  bis  sohcitor. 


No.  16  (y). 
Advertisement  of  Petition.     [Rules,  1890,  r.  34 ;  1892,  r.  36.] 

In  the  matter  of  the  Companies  Acts,  1862  to  1890, 

and 
In  the  matter  of  the  (a)  ^^^  I^^  name 

Company.        of  company. 
Notice  IB  hereby  given  that  a  petition  for  the  winding  up  of  the  above- 
named  company  by  {b)  the  High  Court  of  Justice  {or  the  County  Court  of  (t)  If  tbe 

,  holden  at  [or,  <u  tJie  case  may  be],  was,  on  the  winding  np  is 

day  of  ,  189  ,  presented  to  the  said  Court  by  the  said  ^  ^  subject  to 

company)  [or,  as  the  case  may  be].  ^rt  inS  of" 

And  that  the  said  petition  is  directed  to  be  heard  before  the  Court  ''by**  the 
sitting  at  ,  on  the  day  of  ,  189  ,  and  any  words  *' subject 

creditor  or  contributory  of  the  said  company  desirous  to  support  or  oppose  *?  ^}^^  ^^^^' 
the  making  of  an  order  on  the  said  petition  may  appear  at  the  time  of 
hearing  by  himself  or  (c)  his  counsel  for  that  purpose ;  and  a  copy  of  the  (c)  In  the 
petition  will  be  furnished  to  any  creditor  or  contributory  of  the  said  County  Court 
company  requiring  the  same  by  the  undersigned,  on  payment  of  the  ^^l^.**^**   „ 
regulated  charge  for  the  same. 

(Signed)  {d)        [Name.]  ^^  To  be 

[Address,]  signed  by  the 

Note. — ^Any  person  who  intends  to  appear  on  the  hearing  of  the  said  solicitor  to  the 
petition  must  serve  on  or  send  by  post  to  the  above-named,  notice  in  {he^!j^5tloner  \i 
writing  of  his  intention  so  to  do.     The  notice  must  state  the  name  and  he  has  no 
address  of  the  person,  or,  if  a  firm,  the  name  and  address  of  the  firm,  and  solicitor, 
must  be  signed  by  the  person  or  firm,  or  his  or  their  solicitor  (if  any),  and 
must  be  served,  or  if  posted,  must  be  sent  by  post  in  sufficient  time  to 
reach  the  above-named  not  later  than  six  o'clock  in  the  afternoon  of  the 
of  189    . 


(oc)  This  and  the  next  two  forms  were  {y)  This  form  replaced  the  original 

introduced  by  the  Rales,  1892,  and  are      form  of  the  same  number, 
forms  2,  3  and  4  to  those  Rules. 
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Appbrdix  VII. 
Forms  16a — 18. 


No.  16a  [Bulee,  1892,  r.  21]  (2), 

List  of  Parties  attending  the  Hearing  of  a  Petition, 

[TiUe,'] 

The  following  are  tlie  names  of  those  who  have  given  notice  of  their 
intention  to  attend  the  hearing  of  the  petition  herein,  on  the 
day  of  189    . 


Name. 

AdditMV). 

Croditoni. 

Amount  of 

Debt. 

Contributories. 

Number  of 

Sharei!. 

Opporing. 

Supporting. 

No.  17. 
Affiadavit  verifying  Petition.       [Bule  36.] 

(Title.) 

I,  A.B.,  of  &c.,  make  oath  and  say,  that  such  of  the  statements  in  the 
petition  now  produced  and  shown  to  me,  and  marked  with  the  letter  A., 
as  relate  to  my  own  acts  and  deeds  are  true,  and  such  of  the  said  state- 
ments as  relate  to  the  acts  and  deeds  of  any  other  person  or  persons  I 
believe  to  be  true. 

Sworn,  &c. 


No.  18. 

Order  for  Winding  up  by  the  Court.        [Bule  38.] 

day  of  189      . 

{Title.) 

Upon  the  petition  of  the  above-named  company  [or  A.B.,  oi  &c.,  a 
creditor  [or  contributory]  of  the  above-named  company],  on  the 
day  of  1 89    ,  preferred  unto  the  Court,  and  upon  hearing 

for  the  petitioner,  and  for  ,  and  upon  reading  the  said 

petition,  an  aifidavit  of  (the  said  petitioner),  filed,  &c.,  verifying  the  said 
petition,  an  affidavit  of  L.M.,  filed  the  day  of  189      , 

the  London  Gazette  of  the  day  of  189    ,  the 

newspaper  of  the  day  of  [enter  any  other  papers]y  each  con- 

taining an  advertisement  of  the  said  petition  [enter  any  other  evidenoe], 

{z)  See  ante,  p.  1491,  note  (z). 


APPENDIX. — FORMS  16A — 19a. 
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this  Court  doth  order  that  the  said  Company  be  wound  up 

by  this  Court  under  the  provisions  of  the  Companies  Acts,  1862  to  1890, 
and  that  (a)  ,  the  GfiBcial  Heoeiver  attached  to  this  Court  be 

constituted  provisional  liquidator  of  the  affairs  of  the  company. 

Note, — A,B,^  being  a  of  the  company,  is  hereby  required  to 

attend  at  the  office  of  the  Official  Beceiver  at  (6). 

The  Official  Beceiver's  offices  are  open  every  weekday  from  10  a.m.  to 
4  p.m.,  except  days,  when  they  close  at        p.m. 


Appendix  VII. 


Fonni  18— 19a. 

(a)  Name  of 
Official  Receiver. 


(6)  Insert  the 
place  at  which 
attendance  is 
I'equired. 


No.  19. 

Order  for  Winding  tip,  subject  to  Supervision,     [Rule  38.] 

day,  the  day  of  18    . 

{Tide.) 

Upon  the  petition,  &c,  this  Court  doth  order  that  the  voluntary  wind- 
ing up  of  the  said  company  be  continued,  but  subject  to  the  supervision 
of  this  Court;  and  any  of  the  proceedings  imder  the  said  voluntar}- 
winding  up  may  be  adopted  as  the  Judge  shall  think  fit.  And  the 
creditors,  contributories,  and  liquidators  of  the  said  company,  and  all 
other  persons  interested  are  to  be  at  liberty  to  apply  to  the  Judge  at 
chambers  as  there  may  be  occasion. 


No.  19a  (c). 

Notification  to  Official  Beceiver  of  Orders  pronounced  on  Petitions  for 

Winding  vp,     [Rules,  1892,  r.  22.] 

ITith.^ 
To  the  Official  Receiver  of  the  Court. 

lAddress,"] 

Orders  pronounced  this  day  by  the  Honourable  Mr.  Justice 
[or,  as  the  case  may  ie]  on  petitions  for  winding  up  of  companies  under 
the  Companies  Acts,  1862  to  1890. 


Name  of  Company. 

Rf^Rteivd  Office  of  Company. 

Petitioner's  Solicitor. 

1 

c)  This  form  was  introduced  by  the  Roles,  1892,' and  is  form  5  to  those  Roles. 
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Apprki>ix  VII. 
Fonns  19b— 20. 


No.  19b  (d). 

Xotification  to  Official  Receiver  of  Order  'pronounced  for  appointmetU  of 
Official  Receiver  aa  provisional  liquidator  prior  to  Winding-up  Order 
being  made.    [Bules,  1892,  r.  22.] 

ITUle,^ 

To  the  Official  Beoeiver  of  the  Court. 

{^Address,'] 

Orders  pronoimoed  this  day  by  the  Honourable  Mr.  Justice 
[or,  as  the  case  may  5e]  for  the  appointment  of  the  Official  Beoeiver  as 
provisional  liquidator  prior  to  any  Winding-up  Order  being  made. 


Name  of  Company. 

Registered  Office  of  Ck)mpany. 

Petitioner's  Solicitor. 

1 

i 
1 

1 

1 

(a)  Insert  fall 
title  of  company. 

(6)  Insert  name 
of  Coart  which 
made  the  order. 


(c)  State  ad- 
dress of  Official 
Receiver's  officer. 


No.  20. 

Notice  of  Order  to  Wind  up  [/or  Local  Pap€r\    [Bules,  1890,  r.  41.] 

In  the  matter  of  the  (a)  Company. 

Notice  is  hereby  given  that  by  an  order  made  by  the  (5) 
in  the  above  matter,  dated  the  day  of  189  ,  on   the 

petition  of  the  above-named  Company  [or  A.B»  of  ].    It  was 

ordered  that,  &c.  [as  in  Order], 

Notice  is  also  hereby  given  that  the  first  meeting  of  creditors  will  be 
held  at  ,  on  the  day  of  189  ,  at  o'clock, 

and  the  first  meeting  of  contributories  will  be  held  at  ,  on^the 

day  of  189  ,  at  o'clock. 

Dated  this  day  of  189  . 

Official  Beceiver. 
Note. — ^All  debts  due  to  the  company  should  be  paid  to  the  Official 
Beceiver  at  his  office  at  (c). 


{d)  This  form  was  introdaced  by  the  Bules,  1892,  and  is  form  6  to  those  Ralea. 


APPENDIX. — FORMS  19b — 22.  1495 

Appendix  VII. 


No.  21. 

Order    appointing   the    Official  ^Rtceiver   as  protnsional    liquidator  after 
presentation  of  Fetition,  and  be/ore  Order  to  Wind  tip.     [Hole  132.] 

the  day  of  189  . 

ijitle,) 

Upon  the  application,  &c.,  and  upon  reading,   &c.,  the  Court  doth 
hereby  appoint  Mr.  ,  the  Official  Receiver  attached  to  the  Court, 

to  be  provisional  liquidator  of  the  above-named  company.  And  the 
Court  doth  hereby  limit  and  restrict  the  powers  of  the  said  Official 
Beceiver  as  provisional  liquidator  to  the  following  acts,  that  is  to  say 
[describe  the  acts  which  the  provisional  litjuidator  is  to  he  authorised  to  do 
and  the  property  of  which  he  is  to  take  posset aion]  (e). 


Forms  21—22. 


No.  22. 

Notice  to  Creditors  of  First  Meetinf/.     [Act,  1890,  1st  Sched.  (2).] 

(Title,) 

(Under  the  order  for  winding  up  the  above-named    company,  dated 

the  day  of  189  .) 

Notice  is  hereby  given  that  the  first  meeting  of  ci'editors  in  the  above 
matter  will  be  held  at  on  the  day  of  189  ,  at 

o*clock  in  the  noon. 

To  entitle  you  to  vote  thereat  your  proof  must  be  lodged  with  me  not 
later  (/)  than  o'clock  on  the  day  of  189    . 

Forms  of  proof  and  of  general  and  special  proxies  are  enclosed  herewith. 
Proxies  to  be  used  at  the  meeting  must  be  lodged  with  me  not  later  than  {y)  * 

o'clock  on  the  day  of  189  . 

Official  Beceiver. 
Address, 

(The  statement  of  the  company's  affairs  (a)  .)  {a)  Here  insert 

**  has  not  been 
Note,  lodged, "  or  **hiw 

been  lodged,  and 
At  the  first  meetings  of  the  creditors  and  contributories  they  may  summary  is 
amongst  other  things :—  enclosed. " 

1.  By  resolution  determine  whether  or  not  an  application  is  to  be  made 
to  the  Court  to  appoint  a  liquidator  in  place  of  the  Official  Beceiver. 

2.  By  resolution  determine  whether  or  not  an  application  shall  be  made 
to  the  Court  for  the  appointment  of  a  committee  of  inspection  to  act  with 
the  liquidator,  and  who  are'  to  be  the  members  of  the  committee  if 
appointed. 

Note. — If  a  liquidator  is  not  appointed  by  the  Court  the  Official  Beceiver 
will  be  the  liquidator. 

(«)  ^%  Mercantile  Bank  of  Australia  (/)  See  Rules,  1892,  r.  29. 

[1892],  2  Oh.  204.  {g)  lb.  p.  80. 
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Forms  28—24. 


No.  23. 

Notice  to  Contrihutoriea  of  First  Meeting.    [Act,  1890,  Ist  Sched.  (2)  and 

Bule  46.] 

{Tide.) 

Notice  is  hereby  given  that  the  first  meeting  of  the  oontributories  in  the 

above  matter  will  be  held  at  on  the  day  of 

189    ,  at  o^clock  in  the  noon. 

Forms  of  general  and  special  proxies  are  enclosed  herewith.    Proxies  to 

be  used  at  the  meeting  must  be  lodged  with  me  not  later  than  {h) 

o*clock  on  the  day  of  189    . 

Dated  this  day  of  189    . 

Official  Beceiver. 

(a)  Here  insert        (The  company's  statement  of  affairs  (a)  .) 

''has  not  been 

lodged,"  or  "has 

been  lodged,  and  J\oie. 

m 

encloseZ'*  "^^  ^^^  ^^  meetings  of  creditors  and  oontributories  they  may  amongst 

other  things : — 

1.  By  resolution  determine  whether  or  not  an  application  shall  be 
made  to  the  Court  to  appoint  a  liquidator  in  place  of  the  Official 
Beceiver. 

2.  By  resolution  determine  whether  or  not  an  application  shall  be  made 
to  the  Court  for  the  appointment  of  a  committee  of  inspection  to  act  with 
the  liquidator,  and  who  are  to  be  the  members  of  the  committee  of 
inspection. 

Note. — If  a  liquidator  is  not  appointed  by  the  Court  the  Official  Beceiver 
will  be  the  liquidator. 


No.  24. 

^of  ice  to  Directors  and  Officers  of  Company  to  attend  First  Meeting  of 

Creditors  or  Contributor ies.    [Bule  43.] 

{Title.) 

Take  notice  that  the  first  meeting  of  creditors  [or  oontributories]  will  be 
(a)  Here  insert    held  on  the  day  of  189    ,  at  o'clock  at  (a) 

place  where  ^  and  that  you  are  required  to  attend  thereat,  and  give  such 

heW  *°^  ^*  information  as  the  meeting  may  require. 

W  Insert  name       I>ated  this  day  of  189    . 

of  person  re-  ^o  W  •  Official  Beceiver. 

quired  to  attend. 


(A)  Rules,  1892,  r.  80. 


APPENDIX. — FORMS  23 — 27.  1497 

Appkmdix  VII. 


^^     ^,  Forms  25—27. 

No.  25. 

AutTiority  to  Deputy  to  act  as  Chairman  of  Meeting  and  me  Proxies, 
[Act,  1890,  Ist  Sched.  (5)  and  Bules  52  and  124.] 

{Tith.) 

I,  ,  the  Official  Eeceiver  of  ,  do  hereby  nominate  Mr. 

of  to  be  the  chairman  of  tbe  first  meeting  of  creditors 

lor  contributories]  in  the  above  matter,  appointed  to  be  held  at  on 

the  day  of  1S9     ,  and  I  depute  him,  (a)  to  (a)  Here  insert 

attend  such  meetins:  and  use,  on  my  behalf,  any  proxy  or  proxies  held  by  "Being  a  person 

.    4.V         xi.  in  my  employ- 

me  m  this  matter.  ^^J^^  „^„^J, 

Dated  this  day  of  189    .  my  official  con- 

Official  Eteceiver.  trol,  or  being  an 

officer  of  the 
Board  of  Trade." 


No.  26. 

Notice  of  Meeting  [  General  Form],    [Bule  49.] 

{Title.) 

Take  notice  that  a  meeting  of  creditors  [or  contributories]  in  the  above 
matter  will  be  held  at  on  the  day  of  189    , 

at  o'clock  in  the  noon.  • 

Agenda, 

(«) 

Dated  this  day  of  189    .  purpose  for 

/o*        j\  /r\  which  meeting 

(Signed)  (6)  ^l^dj 

Forms  of  general  and  special  proxies  are  enclosed  herewith*    Proxies  to  (6)  "  Liquida- 

be  used  at  the  meeting  must  be  lodged  not  later  than  (k)  o'clock  on  <^r"  or  '*  Official 

the  day  of  ,189     .  Receiver.' 


(a)  [Here  insert 


No.  27. 
Affidavit  of  Postage  of  Notices  of  Meeting,    [Rule  50.] 

{Title,) 

1,  >  A  (<>)  9  make  oath  and  say  as  follows : —  (a)  Stale  the 

1.  That  I  did  on  the  day  of  189  ,  send  to  each  description  of 
creditor  mentioned  in  the  company's  statement  of  affairs,  [or  to  each  con-  ****  deponent, 
tributory  mentioned  in  the  register  of  members  of  the  company]  a  notice 

of  the  time  and  place  of  the  (6)  in  the  form  hereunto  annexed  /^^  insert  here 

marked  "  A."  **  general "  or 

2.  That  the  notices  for  creditors  were  addressed  to  the  said  creditors  **  adjourned 

genera]  **  or 

{k)  Rules,  1890,  r.  123. 
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Appendix  YII.  respectiTely,  according  to  their  respective  names  and  addresses  appearing 
VoTuiB  28—29.   ^^  *^®  statement  of  affairs  of  the  company. 

"first"  meeting  ^'  ^hat  the  notices  for  contributories  were  addressed  to  the  contribu- 
of  creditors  [or  tories  respectively  according  to  their  respective  names  and  addresses 
contri  outcries  as  appearing  in  the  register  of  the  company. 

the  ease  may  be].      4   rpj^^^^  j  ^^^^  ^^  ^^  notices  by  putting  the  same  prepaid  into  the  post 

office  at  before  the  hour  of  o'clock  in  the 

noon  on  the  said  day. 
Sworn,  &c. 


No.  28. 

Certificate  of  Postage  of  Notices  {OeneraT),     [Bule  50,] 

{Title.) 

1,  ,  a  clerk  in  the  office  of  the  Official  Beceiver,  hereby 

certify: — 
(a)  Bach  credi-        1.   That  I  did  on  the  day  of  189    ,  send  to  (a) 

the  Ttoteme^  JS  '  *  ^^^^  ^^  ^^  ^^®  *^^  *^®  P^*^  ^*  ^®  ^"*  meeting,  or  (6) 

aflairs,  or  each  ^  ^^®  form  hereunto  annexed  marked  '*  A.*' 

contributory  Paragraphs  2,  3,  and  4  as  in  No.  27. 

mentioned  in  the  Signature 

register  of  mem-      -n^*^^ 

bers  of  the  com-      ^^^^ 

pany,  or  as  (he 

case  may  he,  

(6)  **A  general 
meeting,"  or 
* '  adjourned 
general  meet- 
ing," or  as  the 
case  vnay  he. 


No.  29. 
Mtmorandum  of  Adjournment  of  First  or  other  Meeting,    [Bule  56.] 


{Title.) 
on  the 


day  of 


189    ,  at 


Before  at 

o'clock, 
^a)  "First"  or       Memorandum. — ^The  (a)  meeting  of  {b)  in  the  above 

as  the  case  may   matter  was  held  at  the  time  and  place  above  mentioned  ;  but  it  appearing 
^^*  that  (c)  the  meeting  was  adjourned  imtil  the  day  of 

(b)  Insert  ^  189    ,  at  o'clock  in  the  noon,  then  to  be  held 

'^'^X:   "   at  the  same  place. 


oontribU' 
tories  "  as  the 
case  may  be. 

(c)  Here  state 
reason  for 
adjournment. 


Chairman. 


APPENDIX. — FORMS   28 — 32. 
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No.  30. 
Memorandum  of  Proceedings  at  adjourned  First  Meeting  (No  quorum). 


Appendix  VII. 
Forms  80—32. 


(Title.) 
on  the 


189 


Before  at  on  the  day  of 

at  o'clock. 

Memorandum. — ^The  adjourned  meeting  of  (a)  in  the  above 

matter  was  held  at  the  time  and  place  above-mentioned ;  but  it  appearing 
that  there  was  not  a  quorum  of  (a)  qualified  to  vote  present  or  (a)  Insert 

represented,  no  resolution  was  passed^  and  the  meeting  was  not  further  1**^*^**?"     ^^ 

adjourned.  tori^"^!?/*^ 

Chairman,      case  may  he. 


No.  31. 

List  of  Creditors  (a)  assembled  to  he  used  at  every  Meeting,      [Eule  47.]  («)  Or  "con- 

tribatories." 


Meeting  held  at 


(Title.) 
this 


day  of 


189    . 


Number. 

Names  of  Creditors  (a)  present  or  represented. 

Amount  of 
Proof  (6). 

1 
2 
3 
4 
5 
6 
7 

Total  number  of  creditons  (a)  present  or  represented. 

7 

[b)  In  case  of 
oontribatories 
insert  "namber 
of  shares." 


No.  32. 
Report  of  result  of  Meeting  of  Creditors  or  Contrihutories.      [Bules  54,  63.] 

In  the  matter,  &c. 

I,  A.  B,,  the  Official  Receiver  of  the  Court  [or  as  the  case  may  be"]  chair- 
man of  a  meeting  of  the  creditors  [or  contributories]  of  the  above-named 
company,  summoned  by  advertisement  [or  notice]  dated  the  day 

of  ,  189    ,  and  held  on  the  day  of  ,  189    , 

at  in  the  county  of  ,  do  hereby  i-eport  to  the  Court  the 

result  of  such  meeting  as  follows : — 

The  said  meeting  was  attended,  either  personally  or  b}*^  proxy,  by 
creditors  whose  proofs  of  debt  against  the  said  company  were  admitted  for 
voting  purposes,  amounting  in  the  whole  to  the  value  of  £  [or 
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Form  32. 


Appendix  VII.   by  contributories,  holding  in  the  whole  shares  in  the 

said  company,  and  entitled  respectively  by  the  regulations  of  the  company 
to  the  number  of  votes  herein-after  mentioned]. 

The  question  submitted  to  the  said  meeting  was,  whether  the  creditors 
[or  contributories]  of  the  said  company  wished  that  Ihere  state  propoaal 
submitted  to  the  meeting]. 

The  said  meeting  was  of  opinion  that  the  said  proposal  should  [or 
should  not]  be  adopted  [or  the  result  of  the  voting  upon  such  question 
was  as  follows :] 

The  undermentioned  creditors  [or  contributories]  voted  in  &vour  of  the 
said  proposal  being  adopted : 


Name  of  Creditor 
or  Contributory). 


Address. 


Value  of  Debt 

{vr  Number 

of  Shares]. 


Number  of 
Votes  con- 
ferred on  each 
Contributory 
by  the  R^ga- 
lations  of  Uie 
Company. 


The  undermentioned  creditors  [or  contributories]  voted  against  the  said 
proposal  being  adopted : 


1 

Name  of  Creditor 
[or  Contributory]. 

Address. 

Value  of  Debt 
[or  Number 
of  Shares.] 

Number  of 
Votes  con- 
ferred on  each 
Contributory 
by  the  Regu- 
lations of  the 
Company. 

Dated  this 


day  of 


189    . 

(Signed) 


Chairman. 


APPENDIX. — FORM  33, 
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Appsndix  VII. 
Foim  33. 


Statement  of  Affairs.    [Rule,  1890,  r.  58 ;  Bules,  1892,  r.  36.] 

(Titie.) 


Statement  of  Affairs  on  the 
date  of  the  Winding-up  Order. 


day  of 


189    ,  the 


I. — As  regards  Creditors, 


GroM 
Ltabili- 


d. 


Liabilities. 


Debts  and  liabilities,  viz.  :— 
(a.)  Unsecured  creditors,  as 
per  list "  A" 


ib.)  Creditors  folly 
secured  [not 
including 
debenture 
holders]  as 
perList"B" 
Bs  t  i  ma  ted 
value  of  se* 
curities . 

Estimated  sur- 
plus      .     £ 
Carried  to  List 


t*  : 


Balance 
contra  . 


to 
£ 


$. 


(c.)  Creditors  part- 
ly secured  as 
lierList"C";e 
Lem  estimated 
value  of  se- 
curities . 


Estimated   to   rank   for 
dividend 


id.)  Liabilities  on 
bills  dis- 
counted other 
than  the  com- 
pany's  own 
acceptances 
for  value,  an 
per  List  "  D  " 
Of  which  it 
is  expected 
will  rank  for 
dividend 

(e.)  Other  liabilities, 
as  per  List 
**  E 

or  which  it 
is  expected 
will  rank 
against  the 
assets  for  divi- 
dend 


£  s.   d. 


Expected 

to 

Bank. 


Assets. 


(a.)  Property  as  per  List "  H," 
\ix. : — 
'a.)  Cash  at  bankers  •       • 
b.)  Cash  ill  hand        . 
|c.)  Stock  -  in  •  trade  [esti- 
mated cost  jB  ] 
(d.)  Hachinery    . 
(e.)  Trade  tlxtures,  fittings, 

utensils,  &c. 
(/.)  Investments  in  shares, 

&c 

(g.)  Ixnns  on  mortgage 
(A.)  Other  property,  viz,    . 

(&.)  Book  debts,  as  per  List 
"I.'vir.:— 


Good 


Doubtful 
Bad 


£  '«. 


Estimated  to  produce 

£  $.  d, 
(c.)  Bills  of  exchange, 

or  other  similur 

securities  on 

hand,  as  per 

Lint  "J" 
Estimated  to  produce 
(d.)  Surpliu)  from  securitiPH  in 

the  hands  of  creditors 

fully    secured  '(pet 

contra><6) 

£  «.  d. 
(e.)  Unpaid   calls,  as 
per  List  "K"  . 
Estimated  to  produce 

Estimated  total  assets 

Deduct  loans  on  debenture 
bonds  secured  on  the  assets 
of  the  company  as  per 
contraCO 

Estimated  net  assets 
Deduct  prefei^ntial  creditors 
as  per  contra  0/)    •       • 


EsU- 
matedto 
Produce. 


£ 


I 


d. 
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Stattmtnt  of  Affairt — confinuw?. 


Grow 
Li»l)ill- 

LlBbllitlfn. 

BipecUd 

^„. 

Bin- 
mated  to 
Fnduot. 

t. 

. 

twnd«  »*_  per 

dii"cted    co.'- 

tis        .      X 

toOProfjrentiiil 

crralitore  (or 

e 

'■ 

- 

Batinutad  (mount   milable 
to  meet  unsecured  tredllon, 
Kubject  to  cost  ot  Uqaidt 

KsUioiitBd  deflcteney  ot  iatela 
tn  m»>t  Ibibllitieg    ot  tbe 

"—""■■-' 

Biplt, 

-• 

i"- 

ealled  up  to  mnt  the  nbnve  deflcJencf 

No.  33a  [Rules,  1892,  r.  36]  (/). 
II. — A>  rei/arili  Ciintrihutories, 


Capital  iNmed   inJ  allotted, 
Foundera  SluirM   ot  £  | 

Amount  imllml  lip  at  £        , 


Lees  unpaid  calls aiit1miit«d 
to  be  irreoovanble  .      £ 

Add  deflilency  to   meet  llsbUlUea  aa 


I,  of  make  oath  and  ea^  that  the  above 

statement  and  the  several  lists  hereunto  annexed  marked  are,  to  the 

best  of  my  knowledge  and  belief,  a  full,  true,  and  complete  statement  of 
the  affiiirsof  the  above-named  company  on  the  day  of 

189        the  date  of  the  winding-up  oider. 

Sworn  at  this  \ 

day  ot  ■  189  [- 

Before  me  ) 
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LIST  "  A." 


Appsndix  VII. 
Form  33. 


Unsecured  Cbeditobs. 

The  names  to  be  arranged  in  Alphabetical  Order  and  numbered  conse- 
cutively,  Creditors  for  10/.  and  upwards  being  placed  first. 

Notes, — 1.  When  there  is  a  contra  account  against  the  creditor,  less 
than  the  amount  of  his  claim  against  the  c  ompany,  the  amount  of  the 
creditor's  claim  and  the  amount  of  the  contra  account  should  be  shown  in 
the  third  column,  and  the  balance  only  be  inserted  under  the  heading 
•*  Amount  of  Debt,"  thus  : — 

£    B.    d. 

Total  amount  of  claim 

Le$3 :  Contra  account  

No  such  set-off  should  be  included  in  List  '*  I." 

2.  The  particulars  of  any  bills  of  exchange  and  promissory  notes  held 
by  a  creditor  should  be  inserted  immediately  below  the  name  and  address 
of  such  creditor. 

55.  The  names  of  any  creditors  who  are  also  contributories,  or  alleged 
to  be  contributories,  of  the  company  must  be  shown  separately  and 
described  as  such  at  the  end  of  the  list. 


No. 

Name. 

Addrms 

and 

Occupation. 

Amount 

of 
Debt. 

Date  when  Contracted. 

CouHlderation. 

Month. 

Year. 

1 

Signature 

Dated 


189 
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LIST  "B." 
Chzditobs  folly  secused  (hot  iHOLUDino  Dbbshturb  Holdkob). 


No. 

Ciedl- 

tioo. 

of 

TMte  when 
COBtimMed. 

■K- 

Ptrtl- 

culin 
0fS«. 

Dat« 

Biven. 

&itl. 

B«l- 
Sufpliw 

MonU, 

V«r. 

*«"rtty-    Bn^ty. 

I 

! 
1 

LIST  "C." 

Ckbditobs  paetly  Sboured. 

(State  whether  also  Contribubiries  of  the  Company.) 


Cmll-   OcculM'   or  Debt 


Amount     Contn^Mid.       Cnn-      ^*^^      ind        ^J^ 


I  lurlly.  I  ^"™  I  SocuritJ. 


«eiJIid. 

APPENDIX — FOEM   38. 


LIST  "D." 

LUBILmEB  OF  COKPANT  ON  BILL8  DiaOOITirrED  OTHER  TEAK  THEIR 
OWM  AOCRPTAMCKS  FOB  YaTUS. 


Addr«.'.nd 

Wlicthn 

D««r'tr 
Indomer. 

?l 

„...,. 

Holdlr'i  Nmms, 

Wdnw.,  .Dd 

0«;ii,i«lLoii  (If 

known). 

"SI- 

DlThlwd. 

LIST  "E." 

Otbkb  L1ABILITIK8. 

Fall  ParttonlarB  of  all  Liabilitiee  not  otherwise  Scheduled  to  be  givea 


N„  <s^?i,  ^lir 

Am 

Witr 

Date  wh.'D 

NUtDWOf 

tlOD. 

Amotint 

fllWCUdtO 

TWikngninitt 

llonUi. 

y«r. 

D™MMd' 

L.C. — VOL.   II. 
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LIST  "F." 

Lm  OF  DEBBBTTmB  HOLDBBS. 

The  Names  to  lie  arranged  in  Alphabetical  Order  and  numbered  con- 
BMutiTel  J.  BeparaU  LisU  must  be  furnished  of  Holden  of  each  laane 
of  Debentures  shonld  more  then  one  Issue  have  been  made. 


No.         Nune  c 


...     I 


I  A^-ou-t.  I  '^rc„i^.?jr  I 


LIST   "G." 

FbEFEBEHTIAL  CRESITORfi  POR  BaTBB,  TAXXB,  SAI.ABIKS,  AKD  WagES. 


I  (^tdllor.  I  OccoM-  I . 


vblch  Ctaim    »hx 


APPENDIX.— FORMS  33 — 83B. 
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Nq.  33b.    [Rules,  1892,  r.  36]  (a). 

LIST  "H." 

Pbopkrty. 

Full  particulars  of  every  description  of  property  not  included  in  any  other 

lists  are  to  be  set  forth  in  this  list. 


Afpbkdix  VII. 
Form  88b. 


Fall  Statement  and  Natare  of  Property. 


(a)  Caah  at  bankers 

(6)  Caah  In  hand 

(e)  Stock-in-trade  at 

(d)  Maehlneryat 

(e)  Trade  fizturea,  fittings,  office  fomitore,  utensils,  &c..' 

(/)  Investments  in  stocks  or  shares 

(g)  Loans  for  which  mortgage  or  other  secnrity  held  «    • 
(A)  Other  property,  viz.  :-^ 


Estimated  Cost. 


a. 


Signature 
Dated 


Estimated  to 
produoe. 


t. 


189 


[State  partica- 
lars.] 

[State  particu- 
lars.] 


LIST  "L" 
Debts  due  to  the  Company. 

The  names  to  be  arranged  in  alphabetical  order,  and  numbered 

consecutively. 
Note.— If  any  debtor  to  the  Company  is  also  a  creditor,  but  for  a  less 
lunount  than  his  indebtedness,  the  gross  amount  due  to  the  Company  and 
the  amount  of  the  Contra  account  should  be  shown  on  the  3rd  column, 
and  the  balance  only  be  inserted  under  the  heading  "  Amount  of  Debt  '*' 
thus: —  ' 

Tx_    X    ..                                                            £      #.      d. 
Ime  to  Company . 

Less :  Contra  account . 

No  such  daim  should  be  included  in  sheet  "  A." 


No 


Name 

of 
Debtor. 


Resi- 
dence 
and 
Occu- 
pation. 


Amount  of  Debt. 


Good.    ^^}^ 


Bad. 


Folio  of 

Ledger  or 

other  Book 

where  Par- 

ticnJars  to 

be  found. 


When 
contracted. 


Month 


Tear. 


Esti- 
mated 
to  pro- 
duce. 


Particu- 
lars of 
any 
Securi- 
ties held 
for  Debt. 


Signature 
Dated 


189 


(a)  This  form  was  introduced  by  the  Rules,  1892,  and  superseded  the  oriirinal 
fomi.     It  IS  form  8  of  the  Rules,  1892.  * 

95—2 


n 


A?raRDiz  VII, 


THE  COMPANIES   (WINDING-UP)   RULES,   1890. 


Form  33.  BiLU  of  EzOHAirOE,  FsOUIBBOBY  XOTES,   &0.,  ON  HABD  ATAILASLE 

AS  Abbzts. 


EatL-  ui;  PiopertT 

imitnl  to       twldu  Bscoifb 
protiuce.         for  Payment  or 


LIST  "K." 
Ukpaid  Calls. 


APPENDtX. — FORMS  38b — 33c. 


LiBT  OF  FOUUDBBS'  SHABBS. 


A?nn>ix  Til. 


No.  330.    [Hides,  1892,  r.  36]  (6). 

*•  M." 

List  of  Ordinaiit  Shakes, 


Ko. 

»«- 

Nur^indAddrMacrBhire- 
haUl«n. 

Nomln.1 
of  Shut. 

No.  or 

■a- 

HS;; 

Amount 
oILodup. 

me  introduced  by  the  Bnlee,  1S92,  tni  inpened«d  the  origiiul 
9  of  the  Bales,  1802. 
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T.Tirr  or  PbXFERBFOE  ShARSS. 


held.       olIM  Bp.    oiled 


Deficienci/  Account. 
1.)  DXPICIEITCT  AOOOUITT  VSKHK  WlHCINO  Uf  ObDEH  MASK  TITHIIT 

Thkes  Tears  of  Fo&scatioit  of  Cokfavt. 


'    *.' 

£    :a. 

I.  Gm   pMBt  (it 

1.  Kipmm  of  curylng  on  Liulneu  from  tote  of 

.nrt.rl.lng 

turmiUoii  of  i»>aiwi.y  K.  data  of  winding  up 

from  cuiTlDg 

onler.  via, .'-. 

B4lirl«MdWI«..          .          .          .       « 

Baot,nbH,iuidIUH               ,    . 

t-d. 

f^m   dmt«  " 

lOcmitiini     of 

compunT.to 

date  of  wind. 

PU/B  book! 

iDgopoidar  . 

liiUr«*toiil«ilK    .        .       .       . 

II.  D*flel*DcrM 

II.  B«l  dabU  {If  snyjMpsrLUt  "I"  (1) 

111.  Dlnclon'IteifmnidiKorromutlaDafaaiii- 

Sa^T?"! 

IV,  DiSamd.  \*M  (If  Mrt  from  d>l«  of  ftmaUon 

orcoiDHDT  la  date  of  winding  op  order 

formation  ol  oompuiy  to  date  of  wlndlngup 

VI.  Depredalion  no  property  not  written  off  In 
of  folraaUon  of  company,  toiu  ol  winding 

Bpooltr,rl..M«       ■        ■       ■        ■       ■ 

Tin.  Unpaldcalls             aiparL1>t"K"    t  •.d 
LmamounlUkMicrBditfOri                       i 

Inttontihsalaieitlraatedf    Do. 

tobsiHllHdUnnrrom  J                       1 

Total  •mouQticcoDntedfte'    .    ft)  £ 

(i)  Han  add  particnlin  of  oUiar  loam  oi  aipao 

for  which  DO  coualduation  racalved. 
[3]  Thtae  llgnna  ahould  agree. 
4)  Where  paMtoulati  u*  aiunenmi  the;  ahould  b« 


If  aB)>)  aud  UaUUUaa  (If  aap) 
oted  Id  a  MpaiaU  acbedole. 


APPENDIX. — FOHHS  33c — 34. 


0 — eontinued. 
DeJUimcy  Arxoani, 
(2.)  Defioixnct  Aooodnt  wbebe  Wnmnia  Up  Okdxk  icadb  1[< 

THAN  ThBBE  YxAKS  AFTER  FORUATION  OF  THE  Ck)HFAinr. 


cipiUl 

llibUltJH 


dkrof        18 
(if»nj),i.prr 

II.  Ov^  prallt(lf 

fVom  UJ^"' 

rramtlMO} 

duor       IS 

III.  Tittcitatj    M 


■pllal  and  liiblKUH  overu 


te>.  uidtuai 


lit.  Bulilcbtg(irmny)uperLl>t"I"(!). 

IV.  DiiHton'  reH  tram  tbc  (I)        dii  oT        IS 

V.  Dirld«DdBpiJd(iruT]ilnnUis(l)  day  of 


IS 


a  mllKd  aince  tliii  0) 
a»y  or  iff     Bxcluilve  of  dapncu- 

tUjB  written  o(ru«boTB,  vLi.  :—(<)     .       ,    . 
[.  Dppnciatlon  od  property  not  wnVten  off  In 
coinnnv'a  bookg.  lii, :— (4)     .       .        .       . 
eipenwa  (If  any)  (t)  giniM  Uw 


(I) 


dayol 


IX.  Unpatdalli.aaperUaf'K"    . 

Lot  uDODDt  taken  ciedlt  for  In  timl 
sheet  a>  Mtlmated  to  be  rallnd 


ce  eatUbated  aa  iTrecovarable 
Total  UDonDt  aeconnUd  fOi 


M.-niTii 


Three  yean  befon  dale  at 


Afprdix  VII. 
Formi  S3— 34. 


add  partlculan  or  DtliEr  Ineeea  oi  eipensea  (if  Buy)  and  llabUltleaOf  any) 
wi  vhicn  no  coniLderallon  Tece^ved. 

it)  Where  paitlCDlan  an  numeniaa  they  aboDld  be  Inaerted  In  a  sapaiate  (duidnle. 
i)  Tbeae  flguna  ahould  agrM. 


No.  34. 
0(fcr  appointing  LiqitidaUrr.     [Rules,  1890,  r.  63.] 

{TitU.) 

Upon  the  applicatioa  of  ,  tlie  Official  Beceiver  of  the  Court, 

and  upon  reading  the  report  of  the  result  of  the  meetdngs  of  creditore  and 
coDtributoriea  held  respectivelf  on  the  day  ot  ,  189    , 

and  on  the  day  of  139    ,  and  upon  hearing,  &c., 

it  is  hereby  ordered  that  of  be  appointed  liquidator  of 

the  abore-named  company. 
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Appkhoix  VII.       [IfO'  committee  of  inaction  ia  aho  appointed,  add 

Formg  84 87.       '^^  ^*  ^  further  oideied  that  the  f oUowing  persons  be  appointed  a 

committee  of  inspection  to  act  with  the  liquidator.] 

And  it  is  ordered  that  the  said  liquidator  do  within  days  from 

the  date  of  this  Order  giye  security  to  the  satisfaction  of  the  Board  of  Trade 
in  the  manner  provided  by  the  Companies  (Winding  Up)  Eules,  1890. 
Dat^the  day  of  189    . 


No.  36. 

Certijicate  that  Liquidator  or  Special  Manager  hoB  given  Security, 

[Eule67.] 

{Title.) 

This  is  to  certify  that  A,B,y  of  ,  who  was  on  the  day 

of  ,  189    ,  appointed  liquidator  [or  special  manager]  of  the  above- 

named  company,  has  duly  given  security  to  the  satisfaction  of  the  Board 
of  Trade. 

Dated  this  day  of  189    . 

By  the  Board  of  Trade, 

(Signed)        J.S. 


No.  36. 
Advertisement  of  Appointment  of  Liquidator.    [Bule  64.] 

In  the  matter,  <&c. 

By  order  of  the  ,  dated  the  day  of  189    , 

Mr.  of  has  been  appointed  liquidator  of  the  above-named 

company  with  [or  without]  a  committee  of  inspection. 
Dated  this  day  of  189    . 


No.  37. 

Order  directing  a  Public  Examination.     pBlule  72.] 

{Title.) 

Upon  the  application  of  the  Official  Eeceiver  in  the  above  matter,  and 

upon  reading  the  report  of  the  Official  Beceiver  made  to  the  Court  on  the 

day  of  189    ,  and  [cm  the  case  may  he"]  and  it  appear- 

/  V  g.  ^  ..         ing  ,  it  is  ordered  that  [state  name  of  person']  attend  before  the  (a) 

judge  or  officer    on  a  day  to  be  named  for  the  purpose  and  be  publicly  examined  as  to  the 

before  whom  the  promotion  or  formation  of  the  company,  and  as  to  the  conduct  of  the  busi- 

^^^^v^M^**  **     ^®^  ^'  *^®  company,  and  as  to  his  conduct  and  dealings  as  director  [or 

officer]  of  the  Company  [or,  as  the  case  may  be]. 
Dated  the  day  of  189    . 


Forms  38— 38a. 
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Appendix  VII. 

No.  38. 

Order  appointing  a  Time  for  Public  Examination.     [Rule  74.] 

{TitU.) 

Upon  the  application  of  the  Official  Beoeiyer«  in  the  above  matter,  it  is 
ordered  that  the  public  examination  of  ,  who  by  the  order  of 

was  directed  to  attend  before  to  be  publicly  examined 

,  be  held  at  (a)  on  the  day  of  189      {a)  Insert  the 

at  o'clock  in  the  pUce  for  the 

And  it  is  ordered  that  the  above-named  do  attend  at  the  place 

and  time  above  mentioned. 

Dated  this  day  of  189    . 

NoTB. — ^Notice  is  hereby  given  that  if  you,  the  above-named 
fail,  without  reasonable  excuse,  to  attend  at  the  time  and  place  aforesaid 
you  will  be  liable  to  be  committed  to  prison  without  further  notice. 


exAinination. 


No.  38a  (c). 

Notice  to  aitend  Public  Examination,     [Bules,  1892,  r.  36.] 

{Title.) 

Whereas  by  an  Order  of  this  Court,  made  on  the  day  of 

189    ,  it  was  ordered  that  you  the  under-mentioned 

should  attend  before  the  Registrar  {a)  (a)  Or,  as  tbe 
on  a  day  to  be  named  for  the  purpose,  and  to  be  publicly  examined  as  to  ^*"®  ™*y  **•• 
the  promotion  or  formation  of  the  company,  and  as  to  the  conduct  of  the 
business  of  the  company,  and  as  to  your  conduct  and  dealings  as  (6).  (^)  insert 

And  whereas  the  day  of  189    ,  at        o'clock  in  the  **  Director  "  or 

noon,  before  the  Registrar  sitting  at  has  been  **  ^^^e^    ^^*k^ 

appointed  as  the  time  and  place  for  holding  the  said  examination.  ®  ^^^^  ™*^ 

Notice  is  hereby  given  that  you  are  required  to  attend  at  the  said  time 
and  place,  and  at  any  adjournments  of  the  examination  which  may  be 
ordered,  and  to  bring  with  you  and  produce  all  books,  papers,  and 
writings,  and  other  documents  in  your  custody  or  power  in  any  wise 
relating  to  the  above-named  company. 

Aind  take  notice  that  if  you  fail,  without  reasonable  excuse,  to  attend  at 
such  time  and  place  and  at  the  adjournments  of  the  said  public  examina- 
tion which  may  be  ordered,  you  will  be  liable  to  be  committed  to  prison 
without  further  notice. 

Dated  the  day  of  189    . 

Official  Receiver. 
To  IName"] 
lAddress] 


{c)  This  form  was  introdaced  by  the  Rules,  1892 ;  it  is  form  10  of  those  Rules. 
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Appendix  VII. 
Forms  89—41. 


(a)  e,g,y  A.B., 
a  person  ordered 
to  attend  for 
examination. 

(6)  Here  state 
question. 

{e)  Witness. 

{d)  Here  insert 
answers  (if  any). 


No.  39. 

Report  to  the  Court  where  Person  examined  re/uses  to  answer  to  Saiis/adton 

of  Registrar  or  Ojfker.    [Eules,  1890,  r.  17.] 

{Title,) 

At  the  [public]  examination  of  (a)  held  before  me  this 

day  of  189    ,  the  following  question  was  allowed  by  me  to  be 

put  to  the  said  [  ]. 

Q.  ih) 

The  (c)  refused  to  answer  the  said  question. 

[or)  The  (c)  answered  the  said  question  as  follows : — 

A.  [d) 

I  thereupon  named  the  day  of  189    ,  at 

as  the  time  and  place  for  such  [refusal  to]  answer  to  be  reported  to  the 
Hon.  Mr.  Justice  [or  His  Honour  Judge  ]. 

Dated  this  day  of  189    . 

Begistrar. 
[or  as  the  case  may  ^.] 


(a)  Name  of 
person  required 
to  attend. 

(h)  Place  of 
examination. 

(c)  Name  or 
title  of  officer 
before  whom 
examination  is 
directed  to  be 
held. 


No.  40. 

Order  of  Court  that  Examination  is  concluded,     [Bule  77.] 

{Title,) 

Whereas  the  above-named  A,B,  has  duly  attended  before  ,  and 

has  been  publicly  examined  as  to  the  promotion  and  formation  of  the 
company  [or  as  the  case  may  he"]. 

And  whereas  is  of  opinion  that  the  said  A,B,  has  sufficiently 

answered  the  questions  put  to  him,  it  is  hereby  ordered  that  the  examina- 
tion of  the  said  A,B,  is  concluded. 

Dated  this  day  of  189    . 


No.  41. 
Warrant  against  Person  who  fails  to  attend  Examination,     [Rule  76.] 

{Title,) 

To  JC.  F.,  the  officer  of  this  Court  [or  where  warrant  issues  from  a  county 
court,  to  the  high  bailiff  and  others  the  bailiffs  of  the  said  Court]  and  all 
peace  officers  within  the  jiuisdiction  of  the  said  Court,  and  to  the  governor 
or  keeper  of  the  [here  insert  the  prison"]. 

Whereas  by  evidence  taken  upon  oath,  it  hath  been  made  to  appear  to 
the  satisfaction  of  the  Court  that  by  order  of  the  Court,  dated  the 
day  of  189     ,  and  directed  to  (a)  ,  he  was  directed  to 

attend  personally  at  the  {b)  ,  and  be  examined  before  (c)  , 

which  order  was  afterwards,  as  hath  been  duly  proved  on  oath,  duly 
seiTcd  upon  the  said  (a)  [or,  that  there  is  probable  reason  "to  suspect  and 
believe  that  the  said  (a)  ,  has  absconded  and  gone  abroad  [or 

quitted  his  place  of  residence,  or"]  is  about  to  go  abroad  [or  quit  his  place 
of  residence]  with  a  view  of  avoiding  examination  under  the  Companies 
(Winding-up)  Act,  1890]. 
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And  whereas  the  said  (a)  did  without  good  cause  fail  to  attend  Appevdix  VII. 

on  the  day  of  189     ,  for  the  purpose  of  being  Ponng  n  ~~i2 

examined,  according  to  the  requirements  of  the  said  order  of  this  Court 
made  on  the  day  of  189    ,  directing  him  so  to  attend. 

These  are  therefore  to  require  you  the  said  [or  high  bailiff, 

bailiffs,  and  others]  to  take  the  said  (a)  and  to  deliver  him  to 

the  governor  or  keeper  of  the  above-named  prison,  and  you  the  said 
governor  or  keeper  to  receive  the  said  (a)  ,  and  him  safely  to  keep 

in  the  said  prison  until  such  time  as  this  Court  may  order. 
Dated  this  day  of  ,  189     . 


No.  4lA  {d). 

Warrant  to  Registrar  of  Court  in  whose  District  a  Person  against  tohom  a 
Warrant  of  ^rrest  has  been  issued  is  believed  to  be.     [Rules  20  F.] 

Whereas  the  warrant  of  arrest  hereto  annexed  has  been  issued  by  this 
Court  against  the  person  named  therein,  namely, 

of  under  the 

provisions  of  the  Companies  Acts  and  Companies  (Winding-up)  Bules. 

And  whereas  he  is  outside  the  ordinary  jurisdiction  of  this  Court,  and  is 
believed  to  be  within  the  jurisdiction  or  district  of  the  Court  of  which  you 
are  the  registrar. 

These  are  therefore  to  require  you  to  cause  the  said  warrant  to  be 
executed  within  the  ordinary  jurisdiction  of  the  Court  (a),  (a)  Insert 

Dated  this  day  of  ,  19    .  '»*™«  "^  ^<>°^- 

(Signed)  (6)  (^^)  To  U  sjgned 

To  the  Eegistrar  of  the  Court.  ^jU^  o/fther 

" " proper  Officer 

No.  41b  (c).  of  the  Court. 

Endorsement  of  Warrant  of  Arrest  issued  by  a  Court  to  which  the  same  has 
been  seritfor  execution  by  the  Court  which  originally  issued  it.  [Bule  20  F.] 

To  the  governor  of  the  prison  at  (a)  ,.  . 

Take  notice  that  in  accordance  with  the  Companies  (Winding-up)  Rules,  ^f  prison  of  the 
1899,  this  warrant  of  arrest  has  been  sent  to  and  issued  by  me  to  the  high  Court  to  which 
bailiff  (or  other  officer)  of  this  Court,  and  that  the  person  named  in  the  ^^^  warrant  has 
warrant,  if  apprehended  within  the  jurisdiction  thereof,  is  to  be  conveyed         ^ 
to  the  prison  of  this  Court,  and  is  to  be  there  kept  imtil  otherwise  directed 
by  the  order  of  the  Court  which  originally  issued  the  warrant  of  arrest,  or 
imtil  discharged  by  that  Court,  or  otherwise  by  law. 

Dated  the  day  of  ,  19    . 

Registrar. 

No.  42. 
Summons  for  Persons  to  attend  at  Chambers  to  be  examined.    [Rule  78.] 

[TitU,) 

A.B.  of  &c.,  and  E.F.  of  &c.,  are  hereby  severally  summoned  to  attend 
at  (a),  in  the  county  of  on  the  day  of  189    ,  ^^j  g^^^^  pi^^ 

at  of  the  dock  of  the  day  of  189    ,  at  of  examination, 

of  the  dock  in  the  noon,  to  be  examined  on  the  part 

(d)  This  and  the  next   form  were      is  form  1  of  those  Rales, 
introduced  by  Roles,  1899  ;  this  form  (e)  Form  2  of  Rules,  1899. 
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Appikdix  VII.   of  the  official  receiver  [or  the  liquidator]  for  the  purpose  of  proceedings 

Forms  42 45.   ^^^ec^  ^7  the  Court  to  be  taken  in  the  above  matter.     [And  the  said 

A.B.  is  hereby  required  to  bring  with  him  and  produce,  at  the  time  and 
place  aforesaid,  a  certain  indenture  [describe  documenUlf  and  all  other 
books,  papers,  deeds,  writings,  and  other  documents  in  his  custody  or 
power  in  an3rwi8e  relating  to  the  above-named  company. 
Dated  this  day  of  189    . 

This  summoAs  was  taken  out  by  Messrs.  C.  and  D,,  ot  ,  in  the 

county  of  ,  solicitors  for 


No.  43. 

Application  to  Board  of  I'rade  to  authorise  a  special  Bank  Account. 

[Eule  82.] 

(Title.) 

We,  the  committee  of  inspection,  being  of  opinion  that  Mr.  of 

,  the  liquidator  in  the  above  matter,  should  have  a  special  bank 

(o)  Here  inBert   account  for  the  purpose  of  (a)  hereby  apply  to  the  Board  of 

grounds  of  Trade  to  authorise  him  to  make  his  payments  into  and  out  of  the 

application.  ^^^^  ^-^ 

All  cheques  to  be  countersigned  by  ,  a  member  of  the 

committee  of  inspection,  and  by  for 

Dated  this  day  of  189     . 


I 


Committee  of  Inspection. 


No.  44. 
Order  of  Board  of  Trade  for  special  Bank  Account,     [Rule  82.] 

{Title.) 
You  are  hereby  authorised  to  make  your  payments  in  the  above  matter 
into,  and  out  of,  the  bank. 

[Here  insert  any  special  terms.'] 

All  cheques  to  be  countersigned  by  ,   a  member  of  the 

committee  of  inspection,  and  by 

Dated  this  day  of  189     . 

By  order  of  the  Board  of  Trade. 

To 

Liquidator. 


No.  45. 
List  of  Coniributories  to  be  made  out  by  Liquidator.     [Rule  83.] 

{Title,) 
The  following  is  a  list  of  the  contributories  of  the  said  company,  made 
out  by  me  from  the  books  and  papers  of  the  said  company,  together  with 
their  respective  addresses  and  the  number  of  shares  [or  extent  of  interest] 
to  be  attributed  to  each,  so  far  as  I  have  been  able  to  make  out  or  ascertain 
the  same. 

In  the  first  part  of  the  list  the  persons  who  are  contributories  in  their 
own  right  are  distinguished. 


APPENDIX. — FORMS  43 — 46. 
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In  the  second  part  of  the  said  list  the  persons  who  are  contributories  Apvbhdzx  VII. 

as  being  representatives  of,  or  being  liable  to  the  debts  of  others,  are  Z 7r""77" 

distingiushed. 


First  Fart. — Contributories  in  their  own  Right, 


SerU 
Na 

Name. 

Address. 

Description. 

In  what 
Character 
included. 

Number  of 

Shares  [or 

exteut  of 

Interest]. 

» 

Second  Fart, — Contributories  as  being  Representatives  of^  or  liable  to  the 

Debts  of  others* 


Serial 
No. 

Name. 

Addrsss 

Description. 

In  what 
Character 
included. 

Number  of 
Shares  [or 
exteut  of 
Interest]. 

No.  46, 

Notice  to  ContribiUories  of  Appointment  to  setUe  List  of  Contributories. 

[Bule  84.] 


Take  notice  that  I, 
pany,  have   appointed  the 
the  dock  in  the  noon. 


{Title.) 

the  liquidator  of  the  above-named  corn- 
day  of  189    ,    at  of 


at  (a) 


in  the  county  of 


'  (a)  Insert  place 


to  settle  the  list  of  the  contributories  of  the  above-named  company,  made  of  appointment, 
out  by  me,  pursuant  to  the  Companies  Acts,  1862  to  1890,  and  the  rules 
thereunder,  and  that  you  are  included  in  such  list  in  the  character  and  for 
the  number  of  shares  lor  extent  of  interest]  stated  below ;  and  if  no  sufficient 
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Appbhdix  YII.  cause  is  shown  by  you  to  the  contrary  at  the  time  and  place  aforesaid,  the 

Forma  16    17    ^^  ^'^  ^  settled,  including  you  therein. 

Dated  this  day  of  189     . 

Liquidator. 
To  Mr.  A.B.  [and  to  Mr.  CD.,  \ 
his  solicitor.]  i 


No.  on 
List. 

Namo. 

Address. 

Description. 

In  mrhat 
Character 
included. 

Xnmber  of 
SharMi(or 
extent  of 
Interest]. 

No.  47. 

Certificate  of  Liquidator  of  final  Settlement  of  the  Liet  of  Contrihviories. 

[Rule  85.] 

(Title,) 

Pursuant  to  the  Companies  Acts,  1862  to  18$)0,  and  to  the  rules  made 
thereimder,  I,  the  undersigned,  being  the  liquidator  of  the  above-named 
company,  hereby  certify  that  the  result  of  the  settlement  of  the  list  of 
contributories  of  the  above-named  company,  so  far  as  the  said  list  has  been 
settled,  up  to  the  date  of  this  certificate,  is  as  follows : — 

1.  The  several  persons  whose  names  are  set  forth  in  the  second  column 
of  the  First  Schedule  hereto  have  been  included  in  the  said  list  of  contribu- 
tories as  contributories  of  the  said  company  in  respect  of  the  number  of 
shares  [or  extent  of  interest]  set  opposite  the  names  of  such  contributories 
respectively  in  the  said  schedule. 

I  have,  in  the  first  part  of  the  said  schedule,  distinguished  such  of  the 
said  several  persons  included  in  the  said  list  as  are  contributories  in  their 
own  right. 

I  have,  in  the  second  part  of  the  said  schedule,  distinguished  such  of 
the  said  several  persons  included  in  the  said  list  as  are  contributories  as 
being  representatives  of  or  being  liable  to  the  debts  of  others. 

2.  The  several  persons  whose  names  are  set  forth  in  the  second  column 
of  the  Second  Schedule  hereto  have  been  excluded  from  the  said  list  of 
contributories. 

3.  1  have,  in  the  seventh  column  of  the  said  First  and  Second  Schedules, 
set  forth  opposite  the  name  of  each  of  the  several  persons  respectively  the 
date  when  such  person  was  included  in  or  excluded  from  the  said  list  of 
contributories. 

4.  Before  settling  the  said  list,  I  was  satisfied  by  the  affidavit  of 
W.  S.  ,  clerk  to  ,  duly  filed  with  the  proceedings 
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herein,  tliat  notice  was  duly  sent  by  post  to  each  of  the  persons  men-  Appivdix  VII. 
tioned  in  the  said  list  informing  him  that  he  was  included  in  each  list  in        Ponn47 
the  cnaracter  and  for  the  number  of  shares  [or  extent  of  interest]  stated 
therein,  and  of  the  day  appointed  for  finally  settling  the  said  list. 

The  Fibst  Schedule  above  referred  to. 
First  Part. — Contrtbutories  in  their  own  Eight. 


Serial 

No.  In 

Liat. 

Name. 

Address. 

Descrip- 
tion. 

In  what 
Character 
included. 

Number  of 
Hhares  [or 
extent  of 
Interest]. 

;^Datewhen 
Included 
in  the 
List. 

1 

Second  Part. — Contributories  <u  being  Repreeentatives  of  or  lioMe  to  the 

Debts  of  Others. 


Serial 

No.  in 

LUt. 

Name. 

Address. 

Descrip> 
Uon. 

In  what 
Character 
Included. 

Number  of 
Shares  (or 
extent  of 
Interest]. 

Date  when 

included 

in  the 

List. 

The  Second  Schedule  above  referred  to. 


Serial 

No.  in 

List. 

Name. 

Address. 

Descrip- 
tion. 

In  what 

Character 

proposed  to 

be  Included. 

Number  of 
Shares  [or 
extent  of 
Interest]. 

Date  when 

excluded 

fh>m  the 

List. 

Dated  this 


day  of 


189    . 

(Signed) 


Liquidator. 
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Appendix  VII. 
Forms  48—49. 


(a)  State 
address. 


No.  48. 

Notice  to  Contrihutory  of  final  Settlement  of  List  of  Contributorie$,  and 

that  hi$  Name  is  included,    [Bule  86.] 

{TitU.) 

Take  notice  that  I,  ,  the  liqmdator  of  the  above-named  com- 

pany,   have,    by    certificate,    dated    the  day    of  189     , 

under  my  hand,  finally  settled  the  list  of  contributories  of  the  said  com- 
pany, and  that  you  are  included  in  such  list  in  the  character  and  for  the 
number  of  shares  [or  extent  of  interest]  stated  below. 

Any  application  by  you  to  vary  the  said  list  of  contributories,  or  that 
your  name  may  be  excluded  therefrom,  must  be  made  by  you  to  the  Court 
within  21  days  from  the  service  on  you  of  this  notice,  or  the  same  will 
not  be  entertained. 

The  said  list  may  be  inspected  by  you  at  my  office  at  (a)  on 


any  day  between  the  hours  of 
Dated  this  day  of 


To  Mr. 
[or  to  Mr. 
his  solicitor]. 


and 

189 
(Signed) 


1 


Liquidator. 


No.  in 
List. 

Name. 

Addrass. 

Description. 

In  what 
Gfaaractar 
Included. 

Number  of 

Shares  (or 

extent  of 

Interest]. 

No.  49. 
Supplemental  List  of  Contributories,    [Bule  88.] 

(TiOe,) 

The  following  is  a  list  of  persons  who,  since  maldng  out  the  list  of 
contributories  herein,   dated  the  day  of  189    ,   I  have 

ascertained  are,  or  have  been,  holders  of  shares  in  [or  members  of]  the 
above-named  company,  and  to  the  best  of  my  judgment  are  contributories 
of  the  said  company. 

2.  The  said  supplemental  list  contains  the  names  of  such  peiBons, 
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together  with  their  respective  addresses  and  the  number  of  shares  [or  Appbhdix  YII. 
extent  of  interest]  to  be  attributed  to  each.  Forms  49 60 

3.  In  the  first  part  of  the  said  list  such  of  the  said  persons  as  are  con- 
tributories  in  their  own  right  are  distinguished. 

4.  In  the  second  part  of  the  said  list  such  of  the  suid  persons  as  are 
oontributories  as  being  representatives  of,  or  being  liable  to  the  debts  of 
others,  are  distinguished. 

[The  supplemental  list  is  to  he  made  out  in  the  same  form  tu  the 

original  list."] 


No.  50. 
Affidavit  of  Service  of  Notice  to  CtnitrihiUory,     [Eule  86.] 

(Title,) 

I,  W.S.y  of  &c.,  clerk  to  ,  make  oath  and  say  as  follows : — 

1.  The  first  six  columns  of  the  schedule  now  produced  and  shown  to 
me,  and  marked  with  the  letter  A.,  contain  a  true  copy  of  the  list  of  con- 
tributories  of  the  said  company,  made  out  by  the  liquidator  of  the  company 
on  the  day  of  189  ,  and  now  on  the  file  of  proceed- 
ings of  the  said  company,  as  I  know  from  having  on  the  day  of 

189    ,  examined  and  compared  the  said  schedule  with  the  said 
list. 

2.  I  did  on  the  day  of  189  ,  in  the  manner  herein- 
after mentioned,  serve  a  true  copy  of  the  notice  now  produced  and  shown 
to  me  and  marked  B.,  upon  each  of  the  respective  persons  whose  names, 
addresses,  and  descriptions  appear  in  the  second,  third,  and  fourth  columns 
of  the  said  schedule  marked  A.,  except  that  in  the  tabular  form  at  the  foot 
of  such  copies  respectively  I  inserted  the  number  on  list,  name,  address, 
description,  in  what  character  included,  and  number  of  shares  [or  extent 
of  interest]  of  the  person  on  whom  such  copy  of  the  said  notice  was  served, 
in  the  same  words  and  figures  as  the  same  particulars  are  set  forth  in  the 
said  schedule  marked  A. 

3.  I  served  the  said  respective  copies  of  the  said  notice,  by  putting  such 
copies  respectively,  duly  addressed  to  such  persons  respectively,  according 
to  their  respective  names  and  addresses  appearing  in  the  said  schedule 
marked  A.,  and  with  the  proper  postage  stamps  affixed  thereto,  as  prepaid 
letters  into  the  Post  Office  Beceiving  House,  No.  ,  in  street, 
in  the  county  of                 ,  between  the  hours  of                 and 

of  the  clock,  in  the  noon  of  the  said  day  of  189   . 

Sworn,  &c. 
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No.  51. 
The  Schedule  re/erred  to  in  Form  No.  60. 

A. 

This  schedule  marked  A.,  was  prod^oed  and  shown  to  TT.S.,  and  is  the 
same  schedule  as  is  referred  to  in  his  affidavit  sworn  before  me  thia 
day  of  189     . 

W.B.,  &c. 


1. 

Number 
on  List. 

1 

2. 

Name. 

8. 

AddreBS. 

4. 
Dmcriptlon. 

5. 

In  what 
Character 
incladed. 

Number  of 
Shares  {or 
extent  of 
InterestJ. 

No.  62. 

Order  oil  Application  to  vary  List  of  Contributories.      [Bule  88.] 

(Tiile,) 

Upon  the  application  of  W.N,  to  review  or  vary  the  list  of  oontributories 
of  the  said  company  in  respect  of  the  inclusion  of  the  said  W,N.  therein, 
and  that  his  name  may  be  excluded  therefrom,  [or  as  the  case  may  be"],  and 
upon  hearing,  &c.,  and  upon  reading,  &c..  It  is  Ordered,  That  the  name  of 
the  said  W,N>  be  excluded  from  the  said  list  of  oontributories,  or  may  be 
included  in  the  said  list  of  oontributories  for  shares,  [or  as  the 

case  mjay  he]  [or  the  Court  doth  not  think  fit  to  make  any  order  on  the 
said  application,  except  that  the  said  W,N.  do  pay  to  the  liquidator  of  the 
said  company  his  costs  of  this  application,  to  be  taxed  by  in  case 

the  parties  differ]. 


(a)  Name  of 
liquidator. 


No.  53. 

Notice  by  Liquidator  requiring  Payment  of  Money  or  Delivery  of  Books,  <fec,, 

to  Liquidator,       [Rule  91.] 

{Title,) 

Take  notice  that  I,  the  tmdersigned  (o)  ,  have  been  appointed 

liquidator  of  the  above-named  company,  and  that  you,  the  under-mentioned 
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(6)  ,  are  required,  within  days  after  seirice  hereof,  to  -Appkhdix  VTI. 

pay  to  me  [or  deliver,  convey,  surrender,  or  transfer  to  or  into  my  hands]    ponns  53 54 

as  liquidator  of  the  said  company  at  my  office,  situate  at  (c)  ,  /j\  1^^^^  ^f 

&c.  the  sum  of  £  ,  being  the  amoimt  of  debt  appearing  to  be  due  person  to  whom 

from  you  on  your  account  with  the  said  company  [or  any  sum  or  balance,  notice  is 
books,  papers,  estate,  or  effects],  [or  specifically  describe  the  property']  now  ""^""©d- 
being  in  your  hands,  and  to  which  the  said  company  is  entitled  [or  other^  liaiiidiSo?8 
wise  as  the  case  may  he"],  office. 

Dated  this  day  of  189    . 

(Signed) 

Liquidator. 
To  (6) 
{Address) 

No.  54. 

Notice  to  each  Member  of  Committee  of  Inspection  of  Meeting  for  Sanction 

to  jyroposed  Call.     [Bule  92.] 

{Title.) 

Take  notice  that  a  meeting  of  the  committee  of  inspection  of  the  above 

company  will  be  held  at  on  the  (a)  day  of  (a)  To  be  a  date 

189     ,  at  o'clock  in  the       noon,  for  the  purpose  of  considering  ^^^  ^^  *^* 

seven  davs  ift)ni 
and  obtaining  the  sanction  of  the  committee  to  a  call  of  £  per  ^^  date  when 

share  proposed  to  be  made  by  the  liquidator  on  the  contributories.  the  notice  will 

Annexed  hereto  is  a  statement  showing  the  necessity  for  the  proposed  i"  course  of  post 

call  and  the  amount  required.  ^\  *he  person 

•^iixi.  -li.  *««  *o  whom  It  IS 

Dated  this  day  of  189    .  addressed.. 

(Signed) 

Liquidator. 

Statement. 

1.  The  amount  due  in  respect  of  proofs  admitted  against  the  company, 
and  the  estimated  amount  of  the  costs,  charges,  and  expenses  of  the  wind- 
ing up,  form  in  the  aggregate  the  sum  of  £  or  thereabouts. 

2.  The  assets  of  the  company  amount  in  value  to  the  sum  of  £ 

There  are  no  other  assets,  except  the  amoimts  due  from  certain  of  the  con- 
tributories to  the  company,  and  in  my  opinion  it  will  not  be  possible  to 
realise  in  respect  of  the  said  amounts  more  than  £ 

3.  The  list  of  contributories  has  been  duly  settled,  and  persons  have 
been  settled  on  the  list  in  respect  of  the  total  number  of  shares. 

4.  For  the  purpose  of  satisfying  the  several  debts  and  liabilities  of  the 
company,  and  of  paying  the  costs,  charges,  and  expenses  of  the  winding 
up,  I  estimate  that  a  sum  of  £  will  be  required  in  addition  to 
the  amount  of  the  company's  assets  herein-before  mentioned. 

5.  In  order  to  provide  the  said  sum  of  £  it  is  necessary  to 
make' a  call  on  the  contributories,  and  having  regard  to  the  probability 
that  some  of  them  will  partly  or  wholly  fail  to  pay  the  amount  of  the 
call,  I  estimate  that  for  the  purpose  of  realising  the  amount  required  it  is 
necessary  that  a  call  of  £                 per  share  should  be  made. 

(Annex  tabular  statement  showing  amounts  of  debts,  costs,  d:c.,  and  of 
assets,) 

96—2 
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Appendix  YII. 


Forms  65 — 57. 


(a)  Insert 
address. 


No.  55  (/). 
Advertisemefit  of  Meeting  of  Committee  of  Inspection,   [Bule  92.] 

In  the  matter  of,  &c. 

Notice  is  hereby  given  that  the  undersigned  liquidator  of  the  above- 
named  company  proposes  that  a  call  should  be  made  on  all  the  oontii- 
butories  of  the  said  company  (or  as  the  case  may  he)  of  £  per  share, 

and  that  he  has  summoned  a  meeting  of  the  committee  of  inspection 
of  the  company  to  be  held  at  on  the  day  of  ,  189    , 

at  o'clock  in  the  noon,  to  obtain  their  sanction  to  the  pro- 

posed call. 

Each  contiibutory  may  attend  the  meeting  and  be  heard,  or  make  any 
communication  in  writing  to  the  liquidator  or  the  members  of  the  com- 
mittee of  inspection  to  be  laid  before  the  meeting,  in  reference  to  the 
intended  call.  , 

A  statement  showing  the  necessity  of  the  proposed  call  and  the  purpose 
for  which  it  is  intended  may  be  obtained  on  application  to  the  liquidator 
at  his  office  at  (a) 

(Signed) 

Liqtddator. 

Dated  this  day  of  ,  189    . 


No.  56. 

Resolution  of  Committee  of  Inspection  sanctioning  Call,    [Rule  92.] 

Besolved,  that  a  call  of  £  per  share  be  made  by  the  liquidator 

on  all  the  contributories  of  the  company  [or  as  the  case  may  he"]. 

(Signed) 

Members  of  the  Ck)mmittee 
of  Inspection. 
Dated  this  day  of  189  . 


{a)  State 
address. 


No.  57. 

Notice  of  Calls  sanctioned  by  Committee  of  Inspection  to  he  »ent  to 

Contributory,    [Rule  94.] 

In  the  matter,  &c. 
Take  notice  that  the  committee  of  inspection  in  the  winding  up  of  this 
company  have  sanctioned  a  call  of  £  per  share  on  all  the  con- 

tributories of  the  company. 

The  amount  due  from  you  in  respect  of  the  call  is  the  sum  of  £ 
This  sum  should  be  paid  by  you  direct  to  me  at  my  office  (a)  on 

or  before  the  day  of  189     . 

Dated  this  day  of  189    . 

Liquidator. 
To  Mr. 


(/)  Printed  as  altered  by  an  Order      January,  1894,  and  made  under  Rules, 
of  the  Board    of  Trade,    dated    Slst      1890,  r.  8  (2). 
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Appbhdiz  VII. 


No.  58  (y).  ^o™»  68—69. 

Form  of  Summons  (General),     [Bules,  1892,  r.  36.] 
In  the  High  Ck>urt  of  Justice. 
Companies  Winding-up. 
Mr.  Justice  Vauohan  Williams  (</</). 

In  the  matter  of  the  Companies  Acts,  1862  to  1890, 

and 
In  the  matter  (a)  (^j  1^^,^^  name 

Let  (6)  attend  at  the  office  of  the  Begistrar  at  the  of  company. 

Bankruptcy  Buildings,  Carey  Street,  London,  on  the  {b)  Name  of 

day  of  189     ,  at  o'clock  in  the  noon,  on  the  reapondent. 

hearing  of  an  application  of  (c)  for  an  order  that  (^  .  ^c)  Name  and 

Dated  the  day  of  189      .  *  description  of 

Seal.  applicant. 

This  summons  was  taken  out  by  of  ,  W  State  object 

soUcitors  for  .  °^  application. 

Note. — ^If  you  do  not  attend,  either  in  person  or  by  your  solicitor,  at 
the  time  and  place  above-mentioned,  such  order  will  be  made,  and  pro- 
ceedings taken  as  the  Judge  (or  Begistrar)  may  think  just  and  expedient. 


No.  59. 
Affidavit  of  Liquidator  in  support  of  Proposal  for  Call,   [Bule  93.] 

(Title.) 

I,  of,  &c.,  the  liquidator  of  the  above-named  company,  make 

oath  and  say  as  follows : — 

1.  I  have  in  the  schedule  now  produced  and  shown  to  me,  and  marked 

with  the  letter  A.,  set  forth  a  statement  showing  the  amoimt  due  in  respect 
of  the  debts  proved  and  admitted  against  the  said  company,  and  the 
estimated  amount  of  the  costs,  charges,  and  expenses  of  and  incidental  to 
the  winding  up  the  affairs  thereof,  and  which  several  amounts  form  in 
the  aggregate  the  sum  of  £  or  thereabouts. 

2.  I  have  also  in  the  said  schedule  set  forth  a  statement  of  the  assets  in 
hand  belonging  to  the  said  company,  amounting  to  the  sum  of  £ 

and  no  more.  There  are  no  other  assets  belonging  to  the  said  company, 
except  the  amounts  due  from  certain  of  the  contributories  of  the  said 
company,  and,  to  the  best  of  my  information  and  belief,  it  will  be 
impoesiblp  to  realise  in  respect  of  the  said  amounts  more  than  the  sum  of 
£  or  thereabouts. 

3.  persons  have  been  settled  by  me  on  the  list  of  contributories 
of  the  said  company  in  respect  of  the  total  number  of  shares. 

4.  For  the  purpose  of  satisfying  the  several  debts  and  liabilities  of  the 
said  company,  and  of  paying  the  costs,  charges,  and  expenses  of  and  inci- 
dental to  the  winding  up  the  affairs  thereof,  I  believe  the  sum  of  £ 

will  be  required  in  addition  to  the  amount  of  the  assets  of  the  said  company 
mentioned  in  the  said  Schedide  A.  and  the  said  sum  of  £ 

((f)  This  form  was  substitated  by  the  call.  It  is  form  11  of  the  Rules,  1892. 
Rules,  1892,  for  an  earlier  form,  which  (gg)  See  form  1,  ante,  p.  1486,  and 

was  a  form  of  Rummons  for  intended      the  note  thereto. 
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Appendix  VII.       5.    In  order  to  proyide  the  said  sum  of  £  ,  it  is  necessary  to 

Forms  59—62    ^*^®  ^  ^^  upon  the  several  persons  who  have  been  settled  on  the  list  of 

oontributories  as  before  mentioned,  and,  having  regard  to  the  probability 
that  some  of  such  oontributories  will  partly  or  wholly  fail  to  pay  the 
amount  of  such  call,  I  believe  that  for  the  purpose  of  realising  the  amount 
required  as  before-mentioned,  it  is  necessary  that  a  call  of  £  per 

share  should  be  made. 
Sworn,  &c. 

No.  60. 
Adverti$emmt  of  Intended  CcUL    [Bule  93.] 

In  the  matter  of 

(a)  Name  of  Notice  is  hereby  given  that  the  (a)  Court  has  appointed 
^o"rt.                                   the                   day  of                   189    ,  at  o'clock  in 

(b)  State  place    the  noon,  at  (6)  ,  to  scuiction  a  call  on  all  the  oontribu- 
of  appointmeDt.   tories  of  the  said  company  [or  as  the  case  may  6e],  and  that  the  liquidator 

of  the  said  company  proposes  that  such  call  shall  be  for  £  per 

share.  All  persons  interested  are  entitled  to  attend  at  such  day,  hour,  and 
place,  to  offer  objections  to  such  caU. 

Dated  this  day  of  189    . 

Liquidator. 

No.  61. 
Order  saiuAioniuy  a  Call,    [Bule  93.] 
The  day  of  189    . 

(Title,) 

Upon  the  application  of  the  liquidator  of  the  above-named  company, 
and  upon  reading  the  affidavit  of  the  said  liquidator,  filed  189    , 

and  the  exhibit  marked  A.  therein  referred  to,  and  an  affidavit  of 
filed  189    ,  it  is  ordered  that  leave  be  given  to  the  liquidator  to 

make  a  call  of  £  per  share  on  all  the  contributories  of  the  snid 

company  [or  as  the  case  may  he"].  And  it  is  ordered  that  each  such  con- 
tributory do,  on  or  before  the  day  of  ,  189  ,  pay  to 
the  liquidator  of  the  company  the  amount  whidh  will  be  due 
from  him  or  her  in  respect  of  such  caU. 


No.  62. 

Notice  io  he  served  with  the  Order  sancti&ning  a  Call,    [Bule  94.] 

In  the  Matter,  &c. 

The  amount  due  from  you,  A.B.yin  respect  of  the  call  made  pursuant 
to  leave  given  by  the  above  [or  within]  onler  is  the  sum  of  £  , 

which  sum  is  to  be  paid  by  you  to  me  as  the  liquidator  of  the  said  company 
at  my  office,  No.  Street,  in  the  county  of 

Dated  this  day  of  189 


To  Mr.  A.B, 


G.IL, 
Liquidator. 
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No.  63. 

Affidavit  in  support  of  AppltcatiMt  ftyr  Order  for  Payment  of  Call  due 

from  Contributories.    [Rule  95.] 

{Title.) 

I,  of,  &c.,  the  liquidator  of  the  above-named  company,  make 

oath  and  say  as  follows : — 

1.  None  of  the  contributories  of  the  said  company,  whose  names  are 
set  forth  in  the  schedule  hereunto  annexed,  marked  A.,  have  paid  or 
caused  to  be  paid  the  sums  set  opposite  their  respective  names  in  the  said 
schedule,  which  sums  are  the  amounts  now  due  from  them  respectively 
under  the  call  of  £  per  share,  duly  made  under  the  Companies 
Acts,  1862  to  1890,  dated  the  day  of  ,  189    . 

2.  The  amounts  or  sums  set  opposite  the  names  of  such  contributories 
respectively  in  such  schedule  are  the  true  amounts  due  and  owing  by  such 
contributories  respectively  under  the  said  call. 

Sworn,  &c. 


Appendix  VII. 
Forms  68—64. 


Thb  Schedule  above  beferked  to. 


No.  on 
List. 

Name. 

Address. 

Description. 

In  what 
Chaiftcter 
included. 

Amount  due. 

m 

£     i.     d, 

• 

Note, — In  addition  to  the  above  affidavit,  an  affidavit  of  the  service  of  the 
application  for  t?ie  call  will  be  required. 


No.  64. 

Order  for  Payment  of  Call  due  from  a  Contributory,    [Bule  95.] 

The  day  of  ,  189    . 

{TitU.) 

Upon  the  application  of  the  liquidator  of  the  above-named  company, 
and  upon  reading  an  affidavit  of  ,  filed  the  day  of 

,  189    ,  and  an  affidavit  of  the  liquidator,  filed  the 
day  of  ,  189    ,  it  is  ordered,  that  CD,,  of,  &c,  [or  E,F,,  of,  &c., 

the  legal  personal  representative  of  L,M,,  latQ  of,  &c,  deceased],  one  of 
the  contributories  of  the  said  company  [or,  if  against  several  contributories. 
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Forms  64—66. 


ApPBKbix  VII.  the  several  persons  named  in  the  second  oolumn  of  the  schedule  to  this 

order,  being  respectively  contributories  of  the  said  company],  do,  on  or 
before  the  day  of  ,  189    ,  or  within  four  days  after  service  of 

this  order,  pay  to  the  liquidator  of  the  said  company  at  his  office,  No. 
Street,  in  the  county  of  ,  the  sum  of  £  ,  \i/ 

against  a  legal  personal  representative  add,  out  of  the  assets  of  the  said  L.M,^ 
deceased,  in  his  hands  as  such  legal  personal  representative  as  aforesaid, 
to  be  administered  in  a  due  course  of  administration,  if  the  said  E.  F,  has 
in  his  hands  so  much  to  be  administered,  or,  if  against  several  contributories, 
the  several  sums  of  money  set  opposite  to  the  respective  names  in  the 
sixth  column  of  the  said  schedule  hereto],  such  sum  [or  sums]  being  the 
amount  [or  amounts]  due  from  the  said  CD.  [or  Z.Jtf.],  or  the  said 
several  persons  respectively] ,  in  respect  of  the  call  of  £  per  share 

duly  made,  dated  the  day  of  ,  189    . 

The  ScHEDtJLE  referrbd  to  in  the  FOEEOOiNa  Obdeb. 


No.  on 
List. 

Name. 

Address. 

Description. 

In  what 
Character 
included. 

Amount  dae. 

£     8.     d. 

Note. — ^The  copy  for  service  of  the  above  order  must  be  indorsed  as 
follows : — 

**  If  you,  the  under-mentioned  A.B.,  neglect  to  obey  this  order  by  the 
time  mentioned  therein  you  will  be  liable  to  process  of  execution." 


No.  65. 
Affidavit  of  Service  of  Order  for  Payrmit  of  Call,    [Eule  95.] 

{TitU.) 

I,  J.B.,  of,  &c.,  make  oath  and  say  as  follows: — 

1.  I  did  on  the  day  of  ,  189  ,  personally  serve 
G.F,,  of  ,  in  the  cotmty  of  ,  &c.  with  an  order  made  in 
this  matter  by  this  court,  dated  the  day  of  ,  189  , 
whereby  it  was  ordered  [set  out  the  order'\  by  delivering  to  and  leaving 
with,  the  said  G,F,,  at  ,  in  the  county  of  ,  a  true  copy 
of  the  said  order,  and  at  the  same  time  producing  and  showing  unto  him, 
the  said  G,F,y  the  said  original  order. 

2.  There  was  indorsed  on  the  said  copy  when  so  served  the  following 
words,  that  is  to  say,  **  If  you,  the  imder-mentioned  G,F,,  neglect  to  obey 
this  order  by  the  time  mentioned  therein,  you  will  be  liable  to  process  of 
execution." 

Sworn,  &c. 
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No.  66(A). 
Proof  of  Dtht—Geiieral  Form,   [Eule  99  and  Eules,  1892,  r.  36.] 

{THU.) 
I  (a)  of  in  the  county  of  ,  make  oath  and  say : — 

(6)  That  I  am  in  the  employ  of  the  under-mentioned  creditor,  and  that 
I  am  duly  authorised  by  to  make  this  affidavit,  and  that  it  is 

within  my  own  knowledge  that  the  debt  herein-after  deposed  to  was 
incurred  and  for  the  consideration  stated,  and  that  such  debt,  to  the  best 
of  my  knowledge  and  belief,  still  remains  unpaid  and  unsatisfied. 

(c)  That  I  am  duly  authorised,  under  the  seal  of  the  company  herein- 
after named,  to  make  the  proof  of  debt  on  its  behalf. 

1.  That  the  above-named  company  was,  at  the  date  of  the  order  for 

winding  up  the  same,  viz.,  the  day  of  189    ,  and  still  is 

justly  and  truly  indebted  to  (cQ  in  the  sum  of  pounds 

shillings    and  pence    for(e)  as    shown    by    the 

account  endorsed  hereon,  or  by  the  following  account,  viz. : — 

for  which  sum  or  any  part  thereof  I  say  that  I  have  not  nor  hath  (/) 
or  any  person  by  (^)  order  to  my  knowledge  or  belief 

for  {g)  use  had  or  received  any  manner  of  satisfaction  or  security 

whatsoever,  save  and  except  the  following  {h) : — 


Appendix  VII. 
Form  (56. 


\ 


(a)  Fill  in  fall  name, 
address,  and  occupa- 
tion of  deponent.  If 
]iroof  made  by  credi- 
tor, strike  out  clauses 
(b)  and  (c).  If  made 
by  clerk  of  creditor 
strike  out  (c)l  If  by 
clerk  or  a^nt  of 
conip:uiy  iitrike  out 


9 

o 

•g 


J 


(d)  Insert  me  and  to 
CD.  and  E.F.,  my 
co-partners  in  trade. 
If  any,  or,  if  by  clerk 
or  aguut  insert  name, 
address,  and  descrip- 
tion of  principal. 


Admitted  to  vote  for 


the  day  of  189    . 

Official  Beceiver  or  Liquidator. 


Date. 


Drawer. 


Acceptor. 


Admitted  to  rank  for  dividend 


for 


this  day  of  189 

Official  Beceiver  or  Liquidator. 


Amount. 


Due 
Date. 


Sworn  at  in  the  county  of 

this  day  of  189    . 

Before  me 


•} 


[DeponenVs 
Signature,'] 


NoUthU. 

(e)  state  consideration 
[as  goods  sold  and  de- 
livered by  me  (and  my 
said  partner)  to  the  com- 
pany between  the  dates 
of]  [or  monies  advanced 
by  me  in  respect  of  the 
under-mentioned  bill  of 
exchange],  or  as  the  case 
may  be]. 

(/)  "  My  said  partners 
or  any  of  them  "  or  **  the 
above-named  creditor " 
[as  the  case  may  be]. 

(a)  "  My,"  or  "our,- (W 
"their," or  "his "(as the 
case  may  be). 

(h)  [Here  state  the  par- 
ticulars of  all  securities 
held,  and  where  the 
securities  are  on  the 
property  of  the  com- 
pany assess  the  value  of 
the  same,  and  if  any 
bills  or  other  negotiable 
securities  be  held  specify 
them  in  the  schedule.] 


The  proof  cannot  be  admitted  for  voting  at  the  first  meeting  unless  it  is 
properly  completed  and  lodged  with  the  Official  Beceiver  before  the  time 
named  in  the  notice  convening  such  meeting. 

(h)  This  form  was  substituted  by  the  Rules,  1892,  for  an  earlier  form ;  it  is 
form  12  of  those  Rules. 
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Proof  of  DtU  of  Worl-men.    [Eule  107.] 
(r.tfe.) 

(n)  Pill  in  full        I  (a)  of  (6)  make  oath  and  ea-y  :— 

DBiiie.  adclrew,         j.  That  the  above-named  company  was  on  the  day  of 

"de^DOT(.'°"  ^^^  .  and  rtill  is  justly  and  truly  indebted  to  the  several  persons  whose 
(i)  On  behalf  of  '"''™'^>  eddresses,  and  deacriptioDs  appear  in  the  schedule  eudoreed  hereon 
the  workmen  i<i  sums  sevei-ally  set  against  their  names  in  the  sixth  column  of  such 
and  others  em-  schedule  for  wages  due  to  them  respectively  as  workmen  or  others  in  the 
plojreil  by  tba  employ  of  the  company  in  respect  of  services  rendered  by  them  respectively 
oom^iDT"'  *"  ''^^  company  during  such  periods  as  are  set  out  against  their  respective 

names  in  Qie  fifth  column  of  such  schedule,  for  which  said  stuns,  or  any 
part  thereof,  I  say  that  they  have  not,  nor  hath  any  of  them  bad  or 
received  any  manner  of  satisfaction  or  security  whatsoever. 

Sworn  at  ,  in  tlie  county  'i 

of  .this  day  of  (   Deponent's  Signature 


SoBXDinA  referred  to  on  the  other  side. 


».  "issr    -"—    »~«p«-    '"'S'^   "-"-■ 

t- 

i. 

Signature  of  Deponent 


No.  68. 
»  of  Proof  of  Debt.    [EnleUO.] 


Take  notice,  that,  as  Offidal  Beoeiver  of  the  above-named  company,  I 
(a)  It  proof  have  this  day  rejected  your  claim  against  the  company  (a)  [to  the  axtant 
wliolly  i«]ect«J     of  £ J  on  the  following  grotrnds : — 
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And  further  take  notice  that  subject  to  the  power  of  the  Court  to  extend  Appendix  VII. 
the  time,  no  application  to  reverse  or  vary  my  decision  in  rejecting  your  Forms  68—70. 
proof  will  be  entertained  after  the  expiration  of  {b)  days  from  n^  21  days  or  7 

this  date.  days  as  the  case 

Dated  this  day  of  189    .  maybe.    Sec 

Signature  f  °^^  ^^1  *"'^ 

Address 
To  Official  Beceiver. 


No.  69. 

Notice  to  Creditors  of  Intention  to  declare  Dividend,     [Bule  122.] 

(Title,) 

A  (a)  dividend  is  intended  to  be  declared  in  the  above  matter.    You  {a)  Insert  here 
are  mentioned  in  the  statement  of  affairs,  but  you  have  not  yet  proved  **  fi"* "  <"* 

your  debt.  «« final,"  V/i^ 

If  you  do  not  prove  your  debt  by  the  day  of  189     ,  (^^  cane  may  be, 

you  will  be  excluded  from  this  dividend. 
Dated  this  day  of  189    . 

G,n,^  Liquidator. 
To  X.Y,  [Address.] 


No.  70. 

Notice  to  Persons  claiming  to  be  Creditors  of  Intention  to  declare 

Final  Divide^id.    [Rule  122.] 

[TiUe.) 

Take  notice  that  a  final  dividend  is  intended  to  be  declared  in  the  above 
matter,  and  that  if  you  do  not  establish  your  claim  to  the  satisfaction  of 
the  Court  on  or  before  the  day  of  189    »  or  such  later 

day  as  the  Court  may  fix,  your  claim  will  be  expunged,  and  1  shall  proceed 
to  make  a  final  dividend  without  regard  to  such  claim. 
Dated  this  day  of  189    . 

G,U,y  Liquidator. 
Ho  X.Y.  [Address.] 
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Appendix  VII. 
Form  71. 


No.  71. 
Statement  to  accomjpany  Notice  of  Application  for  ReUaae,     [Bule  148.] 

(Title.) 
Statement  showing  position  of  company  at  date  of  appUcation  for  release. 

Dr.  Cr. 


(a)  State  nimiber 
of  creditor*. 


To  total  receipts 
flrom  date  of  wind- 
ing  up  order, 
viz,:— 

{State  pariiculan 
under  the  tevtral 
Tuadings  sped- 
JUd  in  the  State- 
ment of  Affairs.) 
Receipts  per 
trading  account 
Other  receipts    . 

Total     . 


Less: 
Pavments  to  re- 
deem securities 
CSosts  of  execution 
Payments   per 
trading  account 


Esti- 
mated to 
produce 
per  com- 
pany's 
state- 
ment 


iB 


d. 


R  eceipts 


& 


£ 


9. 


d 


Net  realisations 


£ 
£ 


Amounts  received  fW>m  calls 
on  contributories 


£ 


«. 


By  Board  of  Trade  and  Ck>art  fees 


Law  costs  of  petition 
Other  law  costs   • 


£ 


d. 


Liquidator's  remuneration,  viz,  :— 


per  cent,  on  £ 
assets  realised  . 

per  cent,  on  £ 
assets  distributed  In 
dividend    .       .       .       . 


£ 


t. 


d. 


Hpecial  managers' charges  . 

Person  appointed  to  assist  in  pre- 
paration of  Statement  of  Aflklrs 

Auctioneer's  chaiiges  as  taxed 

Other  taxed  costs 

Costs  of  possession      .       .       .       . 

Costs  of  notices  in  Oasette  and  local 
papers 

Incidental  outlay 


Total  cost  of  realisation  . 


Creditors,  viz, : 

(a)  Preferential 

(a)  Unsecured :  —  dividend  of 
f.  d.  in  the  iB  on  4    . 

The  ertimaU  qf  amount  expected 
to  rank  for  dividend  woe  £    . 

Amount  returned  to  contri- 
butories         


£ 


8. 


Balance 


£ 


Pay- 
ments. 


t.d^ 


Assets  not  yet  realised  including  calls  estimated  to  produce  £ 

(Add  here  any  special  remarks  the  liquidator  thinks  desiraMe,) 

Creditors  can  obtain  any  further  inf oimation  by  inquiry  at  the  office 
the  liquidator. 

Dated  this  day  of  189     . 

{Signature  of  liquidator) 
{Address) 
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No.  72. 

Notice  of  dividend,     [Bule  122.] 

{Title.) 

[Please  brmg  this  dividend  notioe  with  you.] 

Dividend  of  in  the  £. 

[Address.] 

Date  189     . 

Notioe  is  hereby  given  that  a  dividend  of  in  the 

pound  has  been  declared  in  this  matter,  and  that  the  same  may  be  received 

at  office,  as  above,  on  the  of  189     , 

or  on  any  subsequent  between  the  hours  of 

Upon  applying  for  payment  this  notice  must  be  produced  entire, 
together  with  any  biUs  of  exchange  or  other  securities  held  by  you ;  and 
if  you  do  not  attend  personally  you  must  fill  up  and  sign  the  subjoined 
forms  of  receipt  and  authority ,  when  a  cheque  payable  to  your  order  will 
be  delivered  to  the  bearer. 
To 

(Signed)         0,H,  [Liquidator.] 

» 

EECEIPT. 

189     . 
fieceived  of  the  sum  of  pounds  shillings 

and  pence  being  the  amount  payable  to  in  respect  of 

the  dividend  of  in  the  £  on  claim  against 

this  estate. 

Signature. 


Forms  72—73. 


AUTHORITY. 
Sib, 

Pleasb  deliver  to  the 

nmrt  the  name  of  the  person  who  is  to  receive  the  cheqae,  or  the  words 
"  ine  by  post,"  if  you  wish  the  cheque  sent  to  you  in  that  way.) 

cheque  for  the  dividend  payable  to  in  this  matter. 

Creditor*s  signature. 


To 


No.  73(0. 

a)  If    a    firm    write 

aeneral  Proxy.     [Eule  123.]  .„d  "UTSS;' tt.  "fuu 

,-,,    y  name  of  the  Ann. 

(Title,)  (b)  Here    insert  eUher 

(butnotbothV'Mr. 

I  (a)  of  ,  a  creditor  [or  contributory]  hereby  appoint  Jf,.,  ,^  %''^^Zl 

(h)  to  be  (c)  general  proxy  to  vote  at  the  meetinfi:  of  creditors  ploy,"  or  "the  official 

^  '  \  /  o  r        J  e  tec^lver  in   the   aliove 

(i)  Printed  as  altered  by  an  order      January,  1892,  and  made  under  r.  8  (2)  LTthe '^rS?  a^pSnted 

of  the  Board   of   Trade,   dated    8th      of  the  Rules  of  1890.  must  be  clearly  set  out. 

(c)  "My"  or  "our. 
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Appendix  VII.  [or  contributories]  to  be  held  in  the  above  matter  on  the  day  of 

~P      9  73—74  >  ^®®    »  ®^  *^  *^^y  adjournment  thereof. 

«n  If  TLi,  .ign  th6         I^ated  this  day  of  ,189    . 

flnn^s  trading  title,  and  [Signed  ((2)1 

add  "by^.  A.aiMUtner  a*        j.  ^•x-z'n  i.o\ 

in  the  said  firm."  oignature  01  Witness  (1). 

Aa    to    siffnatore    by  Address 
agent,    tee   footnotea   'i -'^tl^iress. 

and  2. 

Notes. 

1.  The  authorised  agent  of  a  corporation  may  fill  up  blanks,  and  sign 
for  the  corporation,  thus : — 

For  the  Company, 

J.S,  (duly  authorised  under  the  seal  of  the  company.) 

2.  A  proxy  may  be  filled  up  and  signed  by  any  person  having  a  general 
authority  in  writing  to  sign.    Such  person  shall  sign, 

J,S,  (duly  authorised  by  a  general  authority  in  writing  to  sign  on 

(e)  The  Official  Receiver  behalf  of  {name  of  creditor)  (e)  ). 
or  liquidator  may  require 

be  produced  for  his  In-         Certificate  to  he  signed  by  person  other  than  Creditor  or  Contributory 
«P«<**<'"-  filling  up  the  above  Proxy. 

I,  of  ,  being  a  [here  state  whether  derk  or  manager  in  the 

regular  employment  of  the  creditor  or  contributory  or  a  commissioner  to 
administer  oaths  in  the  Supreme  CouHi],  hereby  certify  that  all  insertions 
in  the  above  proxy  are  in  my  own  handwriting,  and  have  been  made  by 
me  at  the  request  of  the  above-named  and  in  his  presence,  before  he 

attached  his  signatui-e  [or  mark]  thereto. 

Dated  this  day  of  189    . 

Sfgnature 

The  proxy  must  be  lodged  with  the  Official  Receiver  or  liquidator  not 
later  than  the  day  before  the  meeting  at  which  it  is  to  be  used  {k). 


(a)  If    a    tlrm,    write 
"we"  instead   of   "" 
and  set  oMt  the  full  name 
of  the  tlrm. 


No.  74. 
Sjyedal  Proxy.     [Eule  123.] 


^«"  ^"«h»d  °f,  "'•"  (Title.) 

nut  t.nn  fnll  nfliiiA  \  / 


(b)  Here  insert  eUher     I,  (a)  of  ,  a  creditor  [or  contributory],  hereby  appoint 

"Xe  Officia?  Receiver  ?nW  ^  (c)  proxy  at  the  meeting  of  creditors  [or  con- 

*^?c?^M  ""*^''' our  "•    tri^^*'*^"®^]  to  be  held  on  the  day  of  189    ,  or  at  any 

(tO  Here    insert    the  adjournment  thereof,  to  vote  {d) 

word  "for-or  the  word      Dated  this  day  of  189     . 

"  agamst     as   the   case       ■^***^^'^  •-**«'  «**j  v*  xv  ^      . 

may  require,  and  specify  [Signed]  (e). 

the  particular  resolution.       «•        j.  j      'i. 

(e)  If  a  Arm,  sign  the     Signature  Of  Witness. 
"!^' » i'^ding  tiUe  and      Address. 

add  "by  J.  B.,  partner 
in  the  said  firm.' 

ag^t,  *««'*'SJ>taotes  ^J      W  '^^^  signattire  of  the  creditor  ap-  first  meeting  of  creditors  or  contribn- 

and  2.  poiuting  a  proxy  must  not  be  attested  tories,  it  must  be  lodged  not  later  than 

a.s  witness  by  the  person  nominated  as  the  time  mentioned  in  the  notice  con- 

proxy,  Me  FarroU,  [1891]  2  Q.  B.  166.  veniug  the  meeting,  see  Holes,  1892, 

{k)  If  the  proxy  is  to  be  used  at  the  r.  80. 
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NOTBS. 


1.  A  creditor  or  contributory  may  give  a  special  proxy  to  any  person  to     **""*  * 
vote  at  any  specified  meeting  or  adjournment  thereof  on  all  or  any  of  the 
following  matters : — 

(a.)  For  or  against  the  appointment  or  continuance  in  office  of  any 

specified  person  as  liquidator  or  as  member  of  the  committee 

of  inspection: 
(b,)  On  all  questions  relating  to  any  matter,  other  than  those  above 

referred  to,  arising  at  a  specified  meeting  or  adjournment 

thereof.  • 

2.  The  authorised  agent  of  a  corporation  may  fill  up  blanks  and  sign 
for  the  corporation,  thus : — 

"  For  the  Company. 

J.S.  (duly  authorised  under  the  seal  of  the 
Company)." 

3.  A  proxy  given  by  a  creditor  or  contributory  may  be  filled  up  and 
signed  by  any  person  having  a  general  authority  in  writing  to  sign  for 
such  creditor  or  contributory.    Such  person  shall  sign, 

J,  8,  [duly  authorised  by  a  general  authority 

in  writing    to    sign    on    behalf    of 

(name)](/).  (/)  The   Official    B^ 

ceiver  or  liquidator  may 

CtrtificaU  to  he  signed  by  person  other  than  Creditor  or  Contributory  fitting  require  th«  auUiority  to 

up  the  ahoife  Proxy,  his  inspection. 

I,  ,  of  ,  being  a  {Jure  state  whether  clerk  or  manager 

in  the  regular  employment  of  the  creditor  or  contributory  or  a  commissioner  to 
administer  oaths  in  the  Supreme  Court)  ^  hereby  certify  that  all  insertions  in 
the  above  proxy  are  in  my  own  handwriting,  and  have  been  made  by  me 
at  the  request  of  the  above-named  and  in  his  presence  before  he 

attached  his  signature  (or  mark)  thereto. 
Dated  this  day  of  189    . 

(Signature) 
The  proxy  must  be  lodged  with  the  Official  Receiver  or  liquidator  not 
later  than  the  day  before  the  meeting  at  which  it  is  to  be  used  (Q. 


No.  76  (m). 
No.  of  company 

Form  of  Statement  of  Beceipts  and  Payments  and  General  Directions  as  to 

StatemenU.     [Rules  126  and  127  a.] 
Size  of  Sheets, 

1.  Every  statement  must  be  on  sheets  13  inches  by  16  inches. 

Form  and  Contents  of  Statement, 

2.  Every  statement  must  contain  a  detailed  account  of  all  the  liquida- 
tor's realisations  and  disbursements  in  i*e8pect  of  the  Company.  The 
statement  of  realisations  should  contain  a  record  of  all  receipts  derived 
from  assets  existing  at  the  date  of  the  winding-up  order  or  resolution  and 
subsequently  realised,  including  balance  in  bank,  book  debts  and  calls 

(Z)  If  to  be  used  at  the  first  meeting,  an  order  of  the  Board  of  Trade,  dated 

see  Rulea,  1892,  r.  30.  the  20th  July,  1899,  and  made  under 

(m)  This  and  the  next  form,  75a,  r.  3  (2)  of  the  Rules,  1890. 
were  substituted  for  an  earlier  form  by 


1 
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Appendix  VII.  collected,  property  sold,  &c. ;  and  the  account  of  disbursements  should 
Form  75  contain  all  pajnoients  for  costs  and  charges,  or  to  creditors,  or  oontribu- 
tories.  Where  property  has  been  realised,  the  gross  proceeds  of  sale  must 
be  entered  under  realisations,  and  the  necessary  payments  incidental  to 
sales  must  be  entered  as  disbursements.  These  accounts  should  not 
contain  payments  into  the  Companies  Liquidation  Account  or  payments 
into  or  out  of  bank,  or  temporary  investments  by  the  liquidator,  or  the 
proceeds  of  such  investments  when  realised,  which  should  be  shown 
separately : — 

(a.)  by  means  of  the  bank  pass  book ; 

(b.)  by  a  separate  detailed  statement  of  monies  invested,  and 
investments  realised. 

Interest  allowed  or  charged  by  the  bank,  bank  commission,  &c.,  and 
profit  or  loss  upon  the  realisation  of  temporary  investments,  should, 
however,  be  inserted  in  the  accounts  of  realisations  or  disbursements,  as 
the  case  may  be.  Each  receipt  and  pa3niient  must  be  entered  in  the 
account  in  such  a  manner  as  sufficiently  to  explain  its  nature.  The 
receipts  and  payments  must  severally  be  added  up  at  the  foot  of  each 
sheet,  and  the  U>Uih  curHed  forward  from  one  account  to  another  without  any 
intermediate  bahtncey  so  thai  the  gross  totals  shall  represent  the  Uital  amounts 
received  and  paid  by  the  liquidator  respectively. 

Trading  Account, 

3.  When  the  liquidator  carries  on  a  business,  a  trading  account  must 
be  forwarded  as  a  distinct  account,  and  the  totals  of  receipts  and 
payments  on  the  trading  account  must  alone  be  set  out  in  the  statement 

Dividends^  <fcc. 

4.  When  dividends  or  instalments  of  compositions  are  paid  to  creditors, 
or  a  return  of  surplus  assets  is  made  to  contributories,  the  total  amount 
of  each  dividend,  or  instalment  of  composition,  or  return  to  contributories, 
actually  paid,  must  be  entered  in  the  statement  of  disbursements  as  one 
simi ;  and  the  liquidator  must  forward  separate  accounts  showing  in  lists 
the  amount  of  the  claim  of  each  creditor,  and  the  amount  of  dividend  or 
composition  payable  to  each  creditor,  and  of  surplus  assets  payable  to  each 
contributory,  distinguishing  in  each  list  the  dividends  or  instalments  of 
composition  and  sharas  of  surplus  assets  actually  paid  and  those  remaining 
unclaimed.    Each  list  must  be  on  sheets  13  inches  by  8  inches. 

5.  Credit  should  not  be  taken  in  the  statement  of  disbursements  for  any 
amount  in  respect  of  liquidator's  remuneration  unless  it  has  been  duly 
allowed  by  resolution  of  the  company  in  general  meeting,  or  by  order  of 
Court. 

Liquidator's  Statement  of  Aooouirr. 
Pursuant  to  Section  15  of  the  Comitanits  (Winding-up)  Act,  1890. 

Name  of  comi)any 

Nature  of  proceedings  (whether  wound  up  by, 

the  Court,  or  under  the  supervision  of  the 

Court,  or  voluntarily)         .... 
Date  of  commencement  of  winding  up 
Date  to  which  statement  is  brought  down 
Name  and  address  of  liquidator 

This  statement  is  required  in  duplicate. 


APPENDIX. — FOEM   75. 


Ilj] 
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Appendix  VII. 
Form  75. 


Analysis  of  Balance, 


£ 


8, 


Total  Bealisations 
,,    DiBbursements 


The  Balance  ie  made  up  as  follows : — 

1.  Gash  in  hands  of  liquidator 

i 

2.  Amounts  invested  by  liquidator 
(cm  per  separate  account  herewith) 
Less  amounts  realised  from  same 

Balance  of  amount  invested 

i 

3.  Total  payments  into  Bank,  in- 

cluding  balance    at   date    of 
commencement  of  winding  up 
{as  per  Bank  Book)  . 
Total  withdrawals  from  Bank    . 

Balance  at  Bank  . 

4.  Amount  in  Companies  Liquida- 

tion Account   .... 

Total  Balance  as  shown  above 


it 

»» 


i» 


Balance 


>» 


tt 


i> 


>> 


s,  d, 

ti  »» 


»» 


}) 


»» 


if 


«. 


d. 


»»  i» 

»»  »» 


»»         »f 


»} 


>) 


.  £ 


>> 


If 


.  £ 


Note. — ^The  liquidator  should  also  state — 

(1.)  The  amount  of  the  estimated  /^Assets 

assets    and    liabilities   at    the 

date  of  the  commencement  of 

the  winding  up         .        .        .  '  ^Liabilities        .  £ 
*  The  amount  stated  should  be,  respectively,  the  assets  available  for 
dividend  (i.e.,  not  charged  to  secured  creditors  or  debenture  holders)  and 
the  unsecured  liabilities  ranking  for  dividend. 


(2.)  The  total  amount  of  the  capital 
paid  up  at  the  date  of  the 
commencement  of  the  winding 


paid  up  in  cash  £ 
Issued    as    paid 
up     otherwise 


up '    than  for  cash  £ 

(3.)  The  general  description  and  , 
estimated  value  of  outstanding  J 
assets  (if  any)   .        .        .        A 

(4.)  The  causes  which  delay  ther 
termination  of  the  winding  up  t 

(5.)  The  period  within  which  the  . 
winding  up  may  probably  be] 
completed v 
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No.  75a  (n). 
No.  of  Company 

Affidavit  Verifying  Liquidator's  Statement  of  Account.  [Eule  127a.] 

(«) 
I 

of 

the  liquidator  of  the  above-named  company,  make  oath  and  say: — 
That  (6)  the  account  hereunto  annexed  marked  B  oontainB  a  full  and  true 
account  of  'my  receipts  and  payments  in  the  winding  up  of  the  above-named 
company,  from  the  day  of  189    ,  to  the  day 

of  189    ,  inclusive  (5),  and  that  I  have  not,  nor  has  any  other 

person  by  my  order  or  for  my  use  during  such  period,  received  or  paid  any 
moneys  on  account  of  the  said  company  (5)  other  than  and  except  the  items 
mentioned  and  specified  in  the  said  account. 
Sworn  at,  ) 


Appendix  VII. 
Forms  75a — 75o. 


<i)  Insert  here 
the  title  of  the 
company. 


{b)  Note.— If 
no  receipts  or 
pftyments,  strike 
out  the  words  in 
italics. 

The  affidavit  is  - 
not  required  in 
duplicate. 


No.  75b  (o). 
Liquidator's  Trading  Account,     [Rule  137.] 

(Name  of  Company.) 

G.H.  the  liquidator  of  the  above-named  company  in  account  with  the 
estate. 

Beceipts.  Payments. 

Dr.  Cr. 


Date. 

• 

Date. 

(Date) 


Liquidator. 


No.  75c. 
List  of  Dividends  or  Composition, 
(Name  of  Company.) 
I  hereby  certify  that  a  dividend  (or  composition)  of  in  the  £ 

was  declared  payable  on  and  after  the  day  of  IB    ,  and 

that  the  creditors  whose  names  are  set  forth  below  are  entitled  to  the 


(n)  This  form  was  snbstituted  by 
order  of  the  Board  of  Trade  dated  the 
20th  July,  1899,  for  a  form  introduced 
by  the  Roles  of  the  dOth  April,  1891. 


(a)  This  and  the  following  forms  75c 
and  75d  were  introduced  by  the  Rules 
of  30th  April,  1891. 

97—2 


' 
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Apfbndiz  VII.  amounts  set  opposite  their  respectire  aamoa,  and  have  been  paid  each 
Forni»76o— 76d   '"wnintB  except  ia  the  cases  specified  as  unclaimed. 

Liquidator. 
Dated  tie  day  of  189    . 

To  the  Board  of  Trade. 


Sa™m,.          Chri-tl«,N«n,.|      ^'"^■" 

PM. 

S 

£ 

d. 

No.  75D. 

Litt  of  AiaovaU  Paid  or  Payable  to  Conlributoriet. 

(Name  of  Company.) 

I  heraby  certify  that  a  return  of  surplus  aaseta  waa  declared  payable  to 
contributories  on  and  after  the  day  of  18    ,  at  the  rata 

of  per  share,  and  that  the  contributories  whose  names  are  set 

forth  below  are  entitled  to  the  amounts  set  opposite  their  lespectiTe 
names,  and  have  been  paid  such  amounts  except  in  the  cases  specified  aa 
unolaimedi 

Liquidator. 
Dated  the  day  of  189    . 

To  the  Board  of  Trade. 


I  ChrbiUan  Nims.  I 


Amoniit  ntorned  on  Shin*. 


Forms  76—78. 
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^^     ^^  Appendix  VII. 

No.  76. 

Certificate  by  Committee  of  Inspection  as  to  Audit  of  Liquidator's  Accounts, 

[Bule  135.] 

(Title.) 

We,  the  undersigned,  members  of  the  committee  of  inspection  in  the 

winding  up  of  the  above-named  company,  hereby  certify  that  we  have 

examined  the  foregoing  account  with  the  vouchers,  and  that  to  the  best 

of  our  knowledge  and  belief  the  said  account  contains  a  full,  true,  and 

complete  account  of  the  liquidator's  receipts  and  payments. 
Dated  this  day  of  189    . 

A.B,\ 

CD,  K  Committee  of  Inspection. 

E.F.) 


No.  77  (/)). 
Affidavit  verifying  Liquidator's  Account,     [Bule  136.] 

{Title.) 

I,  G.  K.,  of  ,  the  liquidator  of  the  above-named  company, 

make  oath  and  say : — 

That  •  the  Account  hereunto  annexed  marked  B  is  a  true  copy  of  the     *Notb. — If  do 
**  Cash  Book''  kept  by  me  as  such  liquidator  pursuant  to  Rule  144  of  the  ^S*\trikeout 
Companies  {Winding-up)  RuleSy  1890,  and  contains  a  full  and  true  account  ^jj^  words  in 
of  my  receipts  and  payments  as  such  liquidator  from  the  day  of  italics. 

to  the  day  of  inclusive,*  and  tliat  I  have  not,  nor 

has  any  other  person  by  my  order,  or  for  my  use,  during  such  period, 
received  or  paid  any  moneys  on  account  of  the  said  company*  other  than 
and  except  the  items  mentioned  and  specific  in  the  said  account. 

Sworn  at,  &c. 


No.  78. 

Notice  to  Creditors  and  Contributories  of  intention  to  apply  for  Release. 

[Eule  148.] 

{Title.) 

Take  notice  that  I,  the  undersigned  liquidator  of  the  above-named 
company,  intend  to  apply  to  the  Board  of  Trade  for  my  release,  and 
further  take  notice  that  any  objection  you  may  have  to  the  granting  of 
my  release  must  be  notified  to  the  Board  of  Trade  within  twenty-one  days 
of  the  date  hereof. 

A  summary  of  my  receipts  and  payments'  as  liquidator  is  hereto 
annexed. 

Dated  this  day  or  189     • 

O.H.,  Liquidator. 

To  K.L. 

Note. — Section  22  (8)  of  the  Companies  (Winding-up)  Act,  1890, 
enacts  that  '*  An  order  of   the  Board  releasing  the  liquidator  shall 

(p)  Printed  as  altered  by  an  Order  Jane,  1895,  and  made  under  Roles, 
of  the  Board  of  Trade  dated  the  26th      1890,  r.  3  (2). 
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Appendix  VII.  discharge  him  from  all  liability  in  respect  of  any  act  done  or  default  made 
Forma  78—80^  ^^  ^™  ^  ^^®  administration  of  the  affairs  of  the  company,  or  otherwise 

in  relation  to  his  conduct  as  liquidator,  but  any  such  order  may  be  revoked 
on  proof  that  it  was  obtained  by  fraud  or  by  suppression  or  concealment 
of  any  material  fact." 


(a)  Add  if 


No.  79. 
Application  hy  Liquidator  to  Board  of  Trade  for  Rdeaae.     [Bule  148.] 

(Title,) 

1,  0,H,,  the  liquidator  of  the  above-named  company,  do  hereby  report 
to  the  Board  of  Trade,  as  follows : — 

1.  That  the  whole  of  the  property  of  the  company  has  been  realised  for 
the  benefit  of  the  creditors  and  contributories  [and  a  dividend  to  the 
amount  of  shillings  in  the  pound  has  been  paid  as  shown  by  the 

statement  hereunto  annexed,  and  a  return  of  in  the  pound  has 

been  made  to  the  contributories  of  the  company] ; 

[or  That  so  much  of  the  property  of  the  company  as  can,  according  to 
the  joint  opinion  of  myself  and  tiie  committee  of  inspection,  hereunto 
annexed  in  writing  under  our  hands,  be  realised  without  needlessly 
protracting  the  liquidation,  has  been  realised,  as  shown  by  the  statement 
hereunto  annexed,  and  a  dividend  to  the  amount  of  shillings  has 

been  paid] ;  (a) 


neoessary, ''That      2.  I  therefore  request  the  Board  of  Trade  to  cause  a  report  on  my 

the  rights  of  the  j^jj^Q^mts  to  be  prepa^red,  and  to  grant  me  a  certificate  of  release, 
contnbutonea  -rxi.ji.i.-  j         *  ioa 

between  them-  Dated  this  day  of  189      . 

selves  have  been  O.H,t  Liquidator, 

adjusted."  

No.  80. 
Liquidator's  trading  account.     [Bule  137.] 

{Title.) 
G.H.^  the  liquidator  of  the  above-named  company  in  account  with  the 

estate. 

Bbceifts.  PAYHEirrB. 

Dr.  Or 


Date. 

Date. 

Liquidator. 
{Date.) 
We  have  examined  this  account  with  the  vouchers  and  find  the  same 
correct,  and  we  are  of  opinion  the  expenditure  has  been  proper. 
Dated  this  day  of  189     . 

Committee  of  Inspection 
[or  member  of  the  Committee  of  Inspection]. 


APPENDIX. — FORBIS  79 — 88.  1548 

Appendix  VII. 


--.      ^^  PormB  81—83. 

No.  81. 

Affidavit  verifying  Liquidator's  Trading  Account.    [Bule  137.] 

(Title.) 

It  the  liquidator  of  the  above-named  oompany,  make  oath  and 

say  that  the  aoooimt  hereto  annexed  is  a  fall,  true,  and  complete  acoount 
of  all  money  received  and  paid  by  me  or  by  any  person  on  my  behalf  in 
respect  of  the  carrying  on  of  the  trade  or  business  of  the  company,  and 
that  the  sums  paid  by  me  as  set  out  in  such  account  have,  as  I  believe, 
been  necessarily  expended  in  carrying  on  such  trade  or  business. 

Sworn,  d:c. 

Liquidator. 


No.  82. 

Affidavit  verifying  Account  of  Unclaimed  and    Undistributed  Funds. 

[Bule  129.] 

(TiiU.) 

I,  of  make  oath  and  say  that  the  partiotilars  entered 

in  the  statement  hereunto  annexed,  marked  A,  are  correct,  and  truly  set 
forth  all  money  in  my  hands  or  under  my  control,  representing  unclaimed 
or  undistributed  assets  of  the  above  company,  and  that  the  amount  due 
by  me  to  the  Companies  Liquidation  Account  in  respect  of  unclaimed 
dividends  and  undistributed  funds  is  £ 

Signature. 

Sworn,  dtc. 


No.  83. 

Bequest  by  Committee  of  Inspection  to  Board  of  Trade  to  sell  Securities. 

[Rule  134.] 

(Title.) 

We,  the  committee  of  inspection  in  the  above  matter,  hereby  certify 
that  a  sum  of  £  ,  forming  part  of  the  assets  of  the  above-named 

company,  has  been  invested  in  (Government  securities,  and  that  the  sum 
of  £  is  now  required  to  answer  demands  in  respect  of  the  said 

company.  And  we  request  that  so  much  of  the  said  securities  as  may  be 
necessary  for  the  purpose  of  answering  such  demands  may  be  realised  by 
the  Board  of  Trade,  and  that  the  amoxmt  realised  may  be  placed  to  the 
credit  of  the  said  company. 


Dated  this  day  of  189     • 

Committee  of  Lispection. 


I 
I 
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No.  84. 


Forms  84—86.    Certificate  and  Request  hy  Committee  of  Inspection  as  to  Investment  of  Fundi. 

[Eule  134.] 

{TiHe.) 

We,  the  committee  of  inspection  in  the  above  matter,  hereby  oertifj 
that  in  our  opinion  the  cash  balance  standing  to  the  credit  of  the  above- 
named  company  is  in  excess  of  the  amount  which  is  required  for  th.e  tone 
being  to  answer  demands  in  respect  of  such  company's  estate,  and  request 
that  the  Board  of  Trade  will  invest  the  sum  of  £  in  Gbvemmesit 

securities,  to  be  placed  to  the  credit  of  the  said  account  for  the  benefit  of 
the  said  company. 

Dated  this  day  of  189     • 


(Committee  of  Inspection. 


No.  85. 
Affidavit  hy  Special  Manager  verifying  Account.     [Bule  172.] 

{TUle). 

ly  of  ,  make  oath  and  say  as  follows  : — 

1.  The  account  hereunto  annexed  marked  with  the  letter  A,  produced 
and  shown  to  me  at  the  time  of  swearing  this  my  affidavit,  and  purporting 
to  be  my  account  as  special  manager  of  the  estate  or  business  of  the 
above-named  company,  contains  a  true  account  of  all  and  every  sums  and 
sum  of  money  received  by  me  or  by  any  other  person  or  persons  by  my 
order  or  to  my  knowledge  or  belief  for  my  use  on  account  or  in  respect  of 
the  said  estate  or  business. 

2.  The  several  sums  of  money  mentioned  in  the  said  accoimt  hereby 
verified  to  have  been  paid  or  allowed  have  been  actually  and  truly  so 
paid  and  allowed  for  the  several  purposes  in  the  said  account  mentioned. 

3.  The  said  account  is  just  and  true  in  all  and  every  the  items  and 
particulars  therein  contained,  according  to  the  best  of  my  knowledge  and 
belief. 

Sworn,  &c. 


No.  86(r?). 

Notices  for  Lmtdon  Gazette.   [Bule  152.] 

(1.)  Winding-up  Orders.   [Bule  41.] 


Name 

of 

Ciompany. 

Address 

of  ResiKtered 

Office. 

Court. 

Number 
of 

Matter. 

Date 

of 
Order. 

Date  of 

PTesentatkni  of 

Petition. 

» 

{q)  Printed  as  altered  by  an  Order  of 
the  Board  of  Trade  dated  13th  Feb- 


roaiy,    1891,  and  made  under  Rales, 
1890,  r.  8  (2). 


APPENDIX. — FORMS   84 — 8G. 
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(2.)  First  Meetings.  [Eule  44.] 


Appendix  VII. 
Form  86. 


Name 

of 

Company. 

Address 

of  Registered 

Omoe. 

Court 

Number. 

Date  of 

First 

Meeting. 

Hour. 

Place. 

(3.)  Notice  of  Day  appointed  for  Public  Examination,  [Bule  75.] 


Name 

of 

Company. 

Address 

of  Registered 

Office. 

Court 

Number 

of 
Matter. 

Date  fixed 

for 

Examination. 

Names  of 

Persons  to  be 

Examined. 

Hour. 

Place. 

(4.)  Notice  of  Intended  Dividend.   [Eule  122  (1)  and  (4).] 


Name 

of 

Company. 

• 

Address 

of  Registered 

Office. 

Court 

Number 

Last  Day 

for  Receiving 

Proofs. 

Name 

of 

Liquidator. 

Address. 
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Appendix  VII. 
Form  86. 


(5.)  Notice  of  Dividend,    [Eule  122  (3).] 


Name 

of 

Company. 

Addreas  of 

Registered 

Office. 

Cotirt. 

Number. 

Amount 
perjB. 

First  or 

Final,  or 

otherwiae. 

When 
Playable. 

Where 
Payable. 

(6.)  AppointmfftiU  of  Liquiduiors,    [Rule  63  (5).] 


Name 

of 

Company. 

Address  of 

Registered 

Office. 

Court 

Number. 

Liquidator  s 
Kame. 

Address. 

Date  of 

Appoint* 

ment. 

(7.)  Notice  of  Releases  of  Liquidators,     [Bnle  149.] 


Name 

of 

Company. 

Address 

of  R4>gistered 

Office. 

Court 

No.  of 
Matter. 

Liqiiidator's 
Name. 

Liquidator's 
Address. 

Date 
of  Release. 

1 

t 

« 

APPENDIX — FORMS   87 — 89, 
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No.  87. 
Memorandum  of  Advertisement  or  Oazetttng,     [Eule  147.] 

(Title.) 


Appendix  VII. 
Form8  87—89. 


• 

Name  of  Paper. 

Date  of  Issue. 

Date  of  Piling. 

Nature  of  Order,  &c. 

(Signed)        J.B. 


No.  88. 
Reguter  of  Winding-up  Orders  to  he  kept  in  the  Courts,      [Bule  145.] 


Number  of 

Winding-up 

Order. 

Number 

of 
PeUtion. 

Date  of 
PetlUon. 

Date  of 

Winding-up 

Order. 

Dales  of  Public 

Examinations 

(if  any). 

Liquidator 

No.  89. 
Register  of  Petitions  to  he  kept  in  the  Courts.      [Rule  145.] 


No.  of 
Petition. 

Name  of 
Company. 

Address  of 

Registered 

Offlce. 

Description 
Company. 

Date  of 
Petition. 

Petitiouer. 

Date  of 
Winding- 
Order. 
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Appendix  VII. 


Rules  1—3. 


Application  of 
rules. 


Office  of 
registrar  in 
High  Court. 


Matters  in 
High  Court 
to  be  heard 
in  Court. 


GENERAL  RULES  MADE  PURSUANT  TO  THE  COMPANIES 
ACTS,  1862  TO  1890,  AND  THE  JUDICATURE  ACT,  1881. 


The  Companies  Winding-up  Rules,  1892. 

Pakt  I. — Procedure  in  the  High  Couet. 

Part  II. — ^Rules  relating  to  Winding-up  Matters  in  all  Courts 
TO  WHICH  Jurisdiction  is  given  under  the  Acts. 

Preliminary, 

1 .  These  rules  shall  apply  to  all  proceedings  for  or  in  relation  to  the 
winding  up  of  a  company  where  a  petition  to  wind  up  the  company  or  to 
continue  the  voluntary  winding  up  of  the  company  under  the  supervision 
of  the  Court  has  been  presented,  or  where  an  application  in  the  voluntary 
winding  up  of  the  company  has  for  the  first  time  been  made,  on  or  after 
the  1st  day  of  January,  1891 ;  unless  the  Judge  before  whom  any  such 
proceedings  may  be  pending  when  these  rules  come  into  operation  shall 
think  it  expedient  to  retain  them. 

Part  I. — Procedure  in  the  High  Court. 

Court  and  Chambers, 

2. — (1.)  All  proceedings  in  the  winding  up  of  companies  in  the  High 
Court  to  which  these  rules  apply  shall  be  from  time  to  time  atta<^ed  to 
one  or  more  of  the  registrars  (a),  who  shall,  together  with  the  necessary 
clerks  and  officers,  and  subject  to  the  Acts  and  rules,  act  under  the 
general  or  special  directions  of  the  Judge  of  the  High  Court. 

(2.)  Every  other  registrar  may  act  for  and  in  place  of  such  registrar  as 
above-mentioned  in  all  proceedings  under  the  Acts  and  rules  (6),  including 
the  holding  of  public  examinations,  and  when  so  acting  such  other 
registrar  shall  be  deemed  to  be  the  registrar  for  the  purposes  of  the  Acts 
and  rules. 

3. — (1.)  The  following  matters  and  applications  shall  be  heard  before 
the  Judge  of  the  High  Court  in  open  Court  (c) : — 
(a,)  Petitions, 
(b.)  Appeals  from  the  Board  of  Trade  and  Official  Receiver  to  the 

High  Court  (f/). 
(c.)  Applications  by  the  Board  of  Trade  under  section  Id  of  the 

Companies  (Winding-up)  Act,  1890  (f). 
(d.)  Applications  for  the  committal  of  any  person  to  prison  for 

contempt, 
(e.)  Such  matters  and  applications  as  the  Judge  may  from  time  to 
time  by  any  general  or  special  orders  direct  to  be  heard  before 
him  in  open  Court. 


(a)  See  infra,    r.    85,    and   Rules, 
August,  1892,  infra,  p.  1567. 

(b)  See  infra,  r.  85. 

c)  This  rule  supersedes  Rules,  1890, 
r.  4,  which  is  repealed. 

{d)  See,   too,   Rules,   1890,  r.  170. 


This  rule  applies  to  appeals  from  the 
Official  Receiver  only  when  acting  in 
that  capacity,  National  Whole  Meal 
Bread,  dc,  Co,  [1892],  2  Oh.  457. 

(e)  See,  too,  infrck,  r.  16,  and  aide^ 
p.  1475. 
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(2.)  Examinations  of  persons  summoned  before  the  High  Court  under  Appbndix  YII. 
section  115  of  the  Companies  Act,  1862,  shall,  unless  the  Judge  of  the     «  ,     ^^ 
High  Court  shall  otherwise  direct,    be   held  before  the  registrar    in 
chambers. 

(3.)  Every  other  matter  or  application  in  the  High  Court  imder  the 
Acts  to  which  the  rules  (/)  apply  may  be  heard  and  determined  in 
cshambers. 

4.  Subject  to  the  provisions  of  the  Acts  and  rules  (/),  the  registrar  Applications 
may,  imder  the  general  or  special  directions  of  the  Judge,  hear  and  ^^  chambers, 
determine  any  application  or  matter  in  the  High  Court  which,  under  the 

Acts  and  rules  (/),  may  be  heard  and  determined  in  chambers.  Any 
matter  or  application  in  chambers  may  at  any  time  be  adjourned  from 
chambers  to  be  heard  by  the  Judge  of  the  High  Court  in  Court,  and  any 
matter  or  application  in  Court  may  be  adjourned  to  be  heard  and  dealt 
with  in  chambers. 

5.  Applications  in  Court  (</),  other  than  petitions,  shall  be  made  by  Applications  in 
motion,  notice  of  which  shall  be  served  on  every  person  against  whom  an  ^^^^  *^*d 
order  is  sought  not  less  than  two  clear  days  before  the  day  named  in  the  ^  ^^  ^"' 
notice  for  hearing  the  motion.    Applications  in  chambers,  other  than 

ex  parte  applications,  shall  be  made  by  summons. 

Proceediiigs, 

6. — (1.)  Every  proceeding  in  the  High  Court  in  a  winding-up  matter  to  Title  in  High 
which  these  rules  apply  shall  be  dated,  and  shall  be  intituled  as  follows  (A): —  ^^u^^* 

In  the  High  Court  of  Justice. 

Companies  (Winding-up). 
Mr.  Justice 

In  the  matter  of  the  Companies  Acts,  1862 
to  1890. 

with  the  name  of  the  matter  to  which  it  relates.  Numbers  and  dates 
may  be  denoted  by  figures. 

(2.)  The  first  proceeding  in  every  winding-up  matter  (t)  shall  have  a 
distinctive  number  assigned  to  it  in  the  office  of  the  registrar,  and  all 
proceedings  in  any  matter  subsequent  to  the  first  proceeding  shall  bear 
the  same  number  as  the  first  proceeding. 

7.  AU  proceedings  to  which  these  rules  apply  shall  be  written  or  Written  or 
printed  or  partly  written  or  partly  printed  on  paper  of  the  size  of  13  inches  P"J*^  P*"**" 
in  length  and  8  inches  in  breadth,  or  thereabouts ;  but  no  objection  shall        ^^' 
be  allowed  to  any  proof,  affidavit,  or  proxy  on  account  only  of  its  being 
written  or  printed  on  paper  of  other  size. 

8.  All  orders,  summonses,  petitions,  warrants,  process  of  any  kind  Process  to 
(including  notices  when  issued  by  the  Court),  and  office  copies  in  any  *'®**®d. 
winding-up  matter  to  which  these  rules  apply  shall  be  sealed. 

9.  Every  summons  in  a  winding-up  matter  (r)  in  the  High  Court  to  which  Summonses, 
these  rules  apply  shall  be  prepared  by  the  applicant  or  his  solicitor,  and  Form  58. 
issued  from  the  office  of  the  registrar.    A  summons,  when  sealed,  shall  be 
deemed  to  be  issued.    The  person  obtaining  the  summons  shall  leave  in 

(/)  See    r.    85,    infra,    and  Rules,  £x  parU  CoIUtis,  W.  N.  1892,  96. 

August,  1892,  infra,  p.  1567.  {h)  This  supersedes  Rules,  1890,  r.  7. 

{g)  The  affidavits  to  be  used  should  (i)  See  Rules,  August,   1892,  r.  3, 

be  served  with  notice  of  the  application,  infra,  p.  1 557. 
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Appendix  VII. 

Bnles  9—15. 
Orders. 


File  of  pro- 
ceedings in 
office  of 
registrar. 


Office  copies. 


Warrants  of 
arrest. 


Transfer  of 
actions  (0- 


Petitions  in 
High  Court. 


tlie  registrar's  office  a  duplicate  which  shall  be  stamped  with  the  pre- 
scribed stamp  and  filed. 

10.  Every  order,  whether  made  in  Court  or  in  chambers,  in  a  winding- 
up  matter  (n)  in  the  High  Court  to  which  these  rules  apply,  shall  be  drawn 
up  by  the  registrar,  unless  in  any  proceeding  or  classes  of  proceedings 
the  Judge  of  the  High  Court  or  registrar  who  makes  the  order  shall  direct 
that  no  order  need  be  drawn  up.  Where  a  direction  is  given  that  no 
order  need  be  drawn  up  the  note  or  memorandum  of  the  order,  signed  or 
initialled  by  the  Judge  of  the  High  Court  or  the  registrar  making  the 
order,  shall  be  sufficient  evidence  of  the  order  having  been  made. 

11.  All  petitions,  affidavits,  summonses,  orders,  proofs,  notices, 
depositions,  bills  of  costs,  and  other  proceedings  in  the  High  Court  in  a 
winding-up  matter  (tV )  to  which  these  rules  apply  shall  be  kept  and  remain 
of  record  in  the  office  of  the  registrar  in  one  continuous  file,  and  no  pro- 
ceeding in  any  winding-up  matter  to  which  these  rules  apply  shall,  from 
and  after  the  commencement  of  these  rules,  be  filed  in  the  Central  Office  (J). 

12.  All  office  copies  of  petitions,  affidavits,  depositions,  papers,  and 
writings,  or  any  parts  thereof,  required  by  any  liquidator,  contributory, 
creditor,  officer  of  a  company,  or  other  person  entitled  thereto,  shall  be 
provided  by  the  registrar,  and  shall,  except  as  to  figures,  be  fairly  written 
out  at  length,  and  be  sealed  and  delivered  out  without  any  unnecessary 
delay  and  in  the  order  in  which  they  shall  have  been  bespoken. 

13.  A  warrant  of  arrest  issued  by  the  High  Court  under  Bule  76  of  the 
Companies  Winding-up  Eules,  1890,  shall  be  issued  in  the  Central  Office 
of  the  Supreme  Court,  pursuant  to  an  order  of  the  Judge  directing  such 
issue  (k), 

14. — (1.)  Where  an  order  has  been  made  in  the  High  Court  for  the 
winding  up  of  a  company  on  a  petition  presented  on  or  after  the  Ist  day 
of  January,  1891,  the  Judge  of  the  High  Court  shall  have  power,  without 
further  consent,  to  order  the  transfer  to  him  of  any  cause  or  matter 
pending  in  any  other  Court  or  Division  brought  or  continued  by  or 
against  the  company. 

(2.)  Where  any  action  brought  by  or  against  a  company  against  which 
a  winding-up  order  has  been  made  is  transferred  to  the  Judge  of  the 
High  Court,  the  registrar  may,  under  the  general  or  special  directions  of 
the  Judge,  hear,  determine,  and  deal  with  any  application,  matter,  or 
proceeding  which,  if  the  action  had  not  been  transferred,  would  have  been 
determined  in  chambers. 

(3.)  Provided  always  that  nothing  in  this  Rule  or  in  Order  XLIX. ,  rule  5, 
of  the  Eules  of  the  Supreme  Court,  1883,  shall  authorise  the  traQsfer  of 
any  action  by  a  mortgagee  or  debenture  holder  for  the  purpose  of  realising 
his  secimty  nor  the  transfer  of  any  action  which  is  not  brought  to 
enforce  payment  of  a  debt  or  demand  provable  in  the  winding  up. 

Pttitions  in  the  High  Court. 
15.  A  petition  to  the  High  Court  in  a  winding-up  matter  («)  to  which 
these  rules  apply  shall  be  presented  at  the  office  of  the  registrar,  who 


8ee  Rules,  August,  1892,  r.  8, 

infra^  p.  1567. 

(jD  See  also  infray  rr.  31-38,  and  the 
Rule,  November,  1896,  infra,  p.  1668. 
These  rules  supersede  Rules,  1890,  rr. 


146,  146,  which  are  repealed. 

(A:)  See  Forms  41  et  seq.^  ante,  p.  1614. 

(Z)  See  also  Rules,  Augitst,  1892,  and 
anU,  p.  909. 
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shall  appoint  the  time  and  place  at  which  the  petition  is  to  be  heard.  Appendix  YII. 

Notice  ol  the  time  and  place  appointed  for  hearing  the  petition  shall  be  "Z^j        ^ 

written  on  the  petition  and  sealed  copies  thereof,  and  the  registrar  may 
from  time  to  time  alter  the  time  appointed  and  fix  another  time  (m). 

Applicatiom  under  Section  15  of  the  Companiee  {Winding-up) 

Act,  1890. 

16.  Every  application  by  the  Board  of  Trade   for   the   purpose   of  Applications 
ascertaining  and  getting  in  money  payable  into  the  Bank  of  England,  521?^*'^^°^ 
pursuant  to  section  15  of  the  Companies  (Winding-up)  Act,  1890,  shall  in  e  i5*Q^the^ 
a  winding  up  in  the  High  Court  to  which  these  rules  apply  be  made  and  Act 
dealt  with  by  the  Judge  of  the  High  Court  upon  motion  (n). 

Miecellaneoue, 

17.  In  all  proceedings  for  the  winding  up  of  a  company  under  the  Proceedings  in 
sujMrvision  of  the  Court,  or  the  voluntary  winding  up  of  a  company,  to  ^dings  up 
which  these  rules  apply,  the  rules  contained  in  the  General  Order  of  the  JJ^j^q  'and*^ 
High  Court  of  Chancery  dated  the  11th  of  November,  1862  (o),  which  voluntary 
relate  to  such  proceedings,  shall,  so  far  as  applicable,  be  observed,  subject  windings  up. 
to  the  following  modifications : — 

Expressions  in  the  said  order  relating  to  the  Judge  shall  be  deemed  to 
refer  to  the  Judge  of  the  High  Court  within  the  meaning  of  these 
rules. 

Expressions  in  the  said  order  relating  to  the  chief  clerk  and  the 
chambers  of  the  Judge  shall  be  deemed  to  refer  to  the  registrar  and 
his  office. 

All  orders  shall  be  drawn  up  and  filed  in  the  office  of  the  registrar  in 
the  manner  herein-before  provided  with  reference  to  orders  made  on 
the  compulsory  winding  up  of  a  company,  and  Bule  11  of  these  rules, 
relating  to  the  filing  of  affidavits  and  other  documents  in  the 
registrar's  office,  shall  apply  to  all  such  proceedings, 

PaBT  n.— BuLES  RSLATINa  TO  WiNDING-UP  MaTTEBS  U(  ALL  COTJBTS 
TO  WHICH  JUMSDIOTION  IB  GIVEN  UNDER  THE  ACTS. 

Hearing  of  Petitions  and  Orders  made  thereon  (p). 

18.  After  a  petition  has  been  presented,  the  petitioner  shall,  on  a  day  Attendance 
to  be  appointed  by  the  registrar,  not  less  than  two  days  before  the  day  before  hearing 
appointed  for  the  hearing  of  the  petition,  attend  before  the  registrar  and  ^^.■'^o^  <5om- 
satisfy  him  that  the  petition  has  been  duly  advertised,  that  the  prescribed  ^„|^  ^g^ 
affidavit  verifying  the  statements  therein  aud  the  affidavit  of  service  petition, 
(if  any)  (q)  have  been  duly  filed,  and  that  the  provisions  of  the  rules  as  to 
petitions  for  winding  up  companies  have  been  duly  complied  with  by  the 
petitioner  (r).    No  order  for  the  winding  up  of  a  company  shall  be  made 
on  the  petition  of  any  petitioner  who  has  not,  prior  to  the  hearing  of  the 

(m)  See  also  m/ra,  rr.  l^etseq,  the  Rules  of  February,   1891,   which 

(n)  This    supersedes    Roles,    1890,  are  annulled.     See  ante,  pp.  882  et  seq. 

T,    130a  (a),   see  ante,  p.  1474,  and  {q)  See  Rules,  1890,  Forms  14  and  15. 

infra,  r.  34.  (r)  As  to  affidavits  in  opposition  to 

(o)  See  the  order,  ante,  pp.  1415  petition  or  in  reply,  and  to  the  with- 
er seg.,  and  notes  thereto,  drawal  of  a  petition^  see  Rules  dated 

(p)  These  rules,   18-24,  re-enacted  29th  March,  1893,  infra,  p.  1558. 


1552 


THE  COMPANIES  (WINDING-UP)   RULES,   1892. 


Appendix  VI 

Rules  18—25. 

Form  of  adver- 
tisement of 
petition. 

Forms. 


Notice  by 
persons  who 
intend  to 
appear  on 
hearing  of 
petitions. 

Form  2. 


List  of  names 
and  addresses 
of  persons  who 
appear  on 
the  petition. 

Form  4. 


Notice  that 
winding-up 
order  has  been 
pronounced  to 
be  given  to 
Official  Re- 
ceiver. 

Forms  5  and  6. 

Documents  for 
drawing  up 
order  to  be  left 
with  registrar. 


No  appoint- 
ments for 
settling  order. 


petition,  attended  before  the  registrar  at  the  time  appointed  and  satisfied 
him  in  manner  required  by  this  rule. 

19.  Every  advertisement  of  a  petition  shall  contain  a  note  at  the  foot 
thereof  stating  that  any  person  who  intends  to  appear  on  the  hearing  of 
the  petition,  either  to  oppose  or  support,  must  send  notice  of  his  intention 
to  the  petitioner  within  the  time  and  in  the  manner  prescribed  by  the  next 
succeeding  rule ;  and  an  advertisement  of  a  petition  for  the  winding  up 
of  a  company  by  the  Court  which  does  not  contain  such  a  note  shfdl  be 
deemed  irregular. 

20.  Every  person  who  intends  to  appear  on  the  hearing  of  a  petition 
shall  serve  on,  or  send  by  post,  notice  in  writing  of  his  intention  to  the 
petitioner  at  the  address  stated  in  the  advertisement  of  the  petition.  The 
notice  shall  be  signed  by  such  person,  or  his  solicitor,  and  shall  be  served, 
or  if  sent  by  post  shall  be  posted  in  such  time  as  in  ordinary  course  of 
post  to  reach  the  address  not  later  than  six  o'clock  in  the  afternoon  of  the 
day  previous  to  the  day  appointed  for  the  hearing  of  the  petition.  The 
notice  may  be  in  Form  2  (a)  with  such  variations  as  circumstances  may 
require.  A  person  who  has  failed  to  comply  with  this  rule  shall  not, 
without  the  special  leave  of  the  Court,  be  allowed  to  appear  on  the  hearing 
of  the  petition. 

21.  The  petitioner  shall  prepare  a  list  of  the  names  and  addresses  of 
the  persons  who  have  given  notice  of  their  intention  to  appear  on  the 
hearing  of  the  petition,  and  of  their  respective  solicitors,  which  shall  be  in 
Form  4  (Q.  A  fair  copy  of  the  list  shall,  on  the  day  appointed  for  hearing 
the  petition,  be  handed  by  the  petitioner  into  Court  prior  to  the  hearing  of 
the  petition. 

22.  When  an  order  for  the  winding  up  of  a  company  or  for  the  appoint- 
ment of  the  Official  Receiver  as  provisional  liquidator,  prior  to  the 
making  of  an  order  for  the  winding  up  of  the  company,  has  been  pro- 
nounced in  Court,  the  registrar  shall,  on  the  same  day,  send  to  the 
Official  Eeceiver  a  notice  informing  him  that  the  order  has  been  pronounced. 

The  notice  may  be  in  Forms  5  and  6  (m)  respectively,  with  such  varia- 
tions as  circumstances  may  require. 

23.  It  shall  be  the  duty  of  the  petitioner,  and  qt  all  other  persons  who 
have  appeared  on  the  hearing  of  the  petition,  at  latest  on  the  day 
following  the  day  on  which  an  order  for  the  winding  up  of  a  company  is 
pronounced  in  Court,  to  leave  at  the  registrar's  office  all  the  docimients 
required  for  the  purpose  of  enabling  the  registrar  to  complete  the  order 
forthwith. 

24.  It  shall  not  be  necessary  for  the  registrar  to  make  an  appoint- 
ment to  settle  the  order,  or  to  give  notice  to  any  of  the  parties  thereto, 
unless  in  any  particular  case  the  special  circumstances  make  an  appoint- 
ment or  notice  necessary. 


Resolution  of 
creditors  and 
contributories. 


Ordinary  Jtesolutron  of  Creditors  and  Contributories, 

25.  At  a  meeting  of  creditors  or  contributories  held  in  the  winding  up 
of  a  company  under  the  Companies  (Winding-up)  Act,  1890,  a  resolution 

(«)  Printed  in   Appendix  to  Rules,       1890,  as  Form  16a. 
1890,  as  Form  15a.  {u)  lb.  Forms  19a  and  19b. 

{t)  Printed  in  Appendix  to  Rules, 
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ahall  be  deemed  to  be  passed  when  at  a  meeting  of  creditors  a  majority  in  Appendix  YII. 

number  and  value  of  the  creditors  present,  personally  or  by  proxy,  and    Rules  26 27. 

▼oting  on  the  resolution,  have  voted  in  favour  of  the  resolution,  and  at  a 
meeting  of  the  contributories  when  a  majority  in  number  and  value  of  the 
contributories  present,  personally  or  by  proxy,  and  voting  on  the  resolu- 
tion, have  voted  in  favour  of  the  resolution,  tiie  value  of  the  oontributories 
being  determined  according  to  the  number  of  votes  conferred  on  each 
eontributoiy  by  the  regulations  of  the  company  (x). 

Public  Examinatimis. 

26.  Where  the  Judge  makes  an  order  under  section  8  of  the  Companies  Public 
(Winding-up)  Act,  1890,  directing  any  person  or  persons  to  attend  for  examinations, 
public  examination : — 

(a.)  The  examination  shall  be  held  before  the  Judge.  Provided  that 
in  the  High  Court  the  Judge  may  direct  that  the  whole  or  any 
part  of  the  examination  of  any  such  person  or  persons  be  held 
before  the  registrar  or  before  any  of  the  persons  mentioned  in 
sub-sect.  9  of  the  said  section. 

(b.)  The  Judge  may,  if  he  think  fit,  either  in  the  order  for  examina- 
tion, or  by  any  subsequent  orders,  give  directions  as  to  the  special 
matters  on  which  any  such  person  is  to  be  examined. 

(c.)  Where  on  an  examination  held  before  the  registrar  or  one  of 
the  persons  mentioned  in  sub-sect.  9  of  the  said  section  he  is  of 
opinion  that  such  examination  is  being  unduly  or  unnecessarily 
protracted,  or  for  any  other  sufficient  cause,  he  may  adjourn  the 
examination  of  any  person  or  any  part  of  the  examination  to  be 
held  before  the  Judge. 

(d.)  If  the  winding  up  is  in  the  Stannaries  Court  the  examination 
shall  be  held  before  the  Vice- Warden  (y). 

27.  Where  in  the  course  of  the  winding  up  of  a  company  an  order  has  Depositions 
been  made  for  the  public  examination  of  persons  named  in  the  order  taken  at  public 
pursuant  to  section  8  of  the  Companies  (Winding-up)  Act,  1890,  and  it  ©^^""'^^tio"^- 
appears  from  the  examination  that  the  persons  examined,  or  some  of  them, 

have  misapplied,  or  retained,  or  become  liable,  or  accountable  for  moneys 
or  prox)erty  of  the  company,  or  been  guilty  of  misfeasance  or  breach  of 
trust  in  relation  to  the  company,  then  in  any  proceedings  subsequently 
instituted  under  section  10  of  the  said  Act,  on  the  application  of  the  Official 
Beceiver  or  liquidator  for  the  purpose  of  examining  into  the  conduct  of  the 
said  persons,  or  any  of  them,  and  compelling  repayment  or  restoration  to 
the  company  of  any  moneys  or  property,  or  contribution  by  way  of  com- 
pensation to  the  assets  of  the  company  by  such  persons,  or  any  of  them, 
the  verified  notes  of  the  examination  of  such  person  who  was  examined 
under  the  order  shall,  subject  as  herein-after  mentioned,  and  to  any 
order  or  directions  of  the  Court  as  to  the  manner  and  extent  in  and  to 
which  the  notes  shall  be  used,  and  subject  to  all  just  exceptions  to  the 
admissibility  in  evidence  against  any  particular  person  or  persons  of  any 
of  the  statements  contained  in  the  notes  of  the  examinations,  be  admissible 

(x)  This    supersedes    Rules,    1890,  naries  Court  is  now  abolished,  and  its 

T.  58,  which  is  repealed.  winding-up  jurisdiction  is  vested  in  the 

(y)  This    supersedes    Rules,    1890,  County  Court  at  Truro,  see  p.  1888, 

r.  72,  which  is  repealed.    The  Stan-  note  (t). 

L.C. — ^VOL.  II.  98 
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Appendix  YII.  in  evidence  against  any  of  the  persons  against  whom  the  application  is 

Rules  27 81     ™*^®  ^^^»  "^^^er  section  8  of  the  said  Act  and  the  order  for  the  public 

examination,  was  or  had  the  opportunity  of  being  present  at  and  taking 
part  in  the  examination.  Provided  that  before  any  such  notes  of  a  public 
examination  shall  be  used  on  any  such  application,  the  person  intending 
to  use  the  same  shall,  not  less  than  fifteen  days  before  the  day  appointed 
for  hearing  the  application,  give  notice  of  such  intention  to  each  person 
against  whom  it  is  intended  to  use  such  notes,  or  any  of  them,  specifying 
the  notes  or  parts  of  the  notes  which  it  is  intended  to  read  against  him, 
and  furnish  him  with  copies  of  such  notes,  or  parts  of  notes  (except  notes 
of  the  person's  own  depositions),  and  provided  also  that  every  person 
against  whom  the  application  is  made  shall  be  at  liberty  to  cross-examine 
or  re-examine  (as  the  case  may  be)  any  person  the  notes  of  whose 
examination  are  read,  in  all  respects  as  if  such  person  had  made  an 
affidavit  on  the  application  (z). 


GOBtS. 


Proofs. 


Proxies. 


File  of  pro- 
ceedings in 
Gonrts  other 
than  High 
Gourt. 


Co8ts  payable  out  of  the  Assets  of  the  Company, 

28.  No  payments  in  respect  of  bills  or  charges  of  solicitors,  managers' 
accountants,  auctioneers,  brokers,  or  other  persons  shall  be  allowed  out  of 
the  assets  of  a  company,  in  a  winding-up  matter  to  which  these  rules 
apply,  without  proof  that  the  same  have  been  considered  and  allowed  by 
the  registrar  (a). 

Time  for  dealing  with  Proof. 

29.  Subject  to  the  power  of  the  Court  to  extend  the  time,  the  Official 
Beceiver  as  liquidator,  not  later  than  fourteen  days  from  the  latest  date 
specified  in  the  notice  of  his  intention  to  declare  a  dividend  as  the  time 
within  which  such  proofs  must  be  lodged,  shall  in  writing  either  admit  or 
reject  wholly  or  in  part  every  proof  lodged  with  him,  or  require  further 
evidence  in  support  of  it  [b). 

Proxies, 

30.  A  proxy  intended  to  be  used  at  the  first  meeting  of  o'editoTB  or 
contributories,  or  an  adjournment  thereof,  shall  be  lodged  with  the  Official 
Beceiver  not  later  than  the  time  mentioned  for  that  piupose  in  the  notice 
convening  the  meeting  or  adjourned  meeting,  whidi  time  shall  be  not 
earlier  than  twelve  o'clock  at  noon  of  the  day  but  one  before,  nor  later 
than  twelve  o'clock  at  noon  of  the  day  before  the  day  appointed  for  such 
meeting,  unless  the  Court  otherwise  directs  (c). 

File  of  Proceedings  (d), 

31.  In  Courts  other  than  the  High  Court  a  file  of  proceedings  in  every 
winding  up  shall  be  kept  on  which  all  petitions,  affidavits,  summonses, 


(z)  See  London  and  Oeneral  Bank, 
W.  N.  1894,  p.  155. 

(a)  See  Rules,  1890,  rr.  22  et  seq. ,  and 
Rules  of  August,  1892,  and  R.  S.  G. 
January,  1902. 

(b)  Re-enacts  Rules,  1890,  r.  119, 
substituting  *'  not  later  than "  for 
"not  less  than." 


(e)  As  to  rules  relating  to  the  first 
meetings,  see  Comp.  (Winding-ap)  Act, 
1890,  Sched.  I. ;  Rules,  1890,  rr.  43-46. 
See,  too,  as  to  proxies,  ib.  rr.  123  et  seq. 

{d)  See  as  to  depositions  of  an  ex- 
amination under  §  115  of  Comp.  Act, 
1862,  and  Rules,  November,  1895, 
ir^fra,  p.  1558. 
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orders,  proofs,  notices,  depositions,  and  other  proceedings  in  the  matter  Appendix  VII. 

shall  be  placed  and  remain  of  record  as  far  as  possible  in  continuous    t»^    gi or 

order  (^). 

32.  Every  person  who  has  been  a  director  or  officer  of  a  company  which  Inspection  of 
is  being  wound  up,  and  every  duly  authorised  officer  of  the  Board  of  ^^  ^°  *^^ 
Trade,  shall  be  entitled,  free  of  charge,  and  every  contributory  and  every 

creditor  whose  claim  or  proof  has  been  admitted,  shall  be  entitled  on 
payment  of  a  fee  of  one  shilling,  at  all  reasonable  times,  to  inspect  the  file 
of  proceedings  (whether  in  the  High  Court  or  any  other  Court)  and  to 
take  copies  or  extracts  from  any  documents  therein,  or  to  be  furnished 
with  such  copies  or  extracts  at  a  rate  not  exceeding  fourpence  per  folio  of 
seventy-two  words  (/). 

33.  Where,  in  the  exercise  of  their  functions  under  the  Acts  or  rules,  Use  of  file 
the  Board  of  Trade  or  the  Official  Beceiver  require  to  inspect  or  use  the  1>7  Board  of 
file  of  proceedings  in  any  matter,  the  registrar  shall  (unless  the  file  is  at  the  ^^®  .*°^ 
time  required  for  use  in  Court  or  by  him),  on  request,  transmit  the  file  of  Receiver 
proceedings  to  the  Board  of  Trade  or  Official  Receiver,  as  the  case  may  be. 

Miscellaneous, 

34.  The  ndes  mentioned  in  the  first  column  hereunder  are  annulled  Repeal, 
and  modified  to  the  extent  mentioned  in  the  second  column  : — 


Rale. 


Companies  (Winding-up)  Bules,  1890: 
Bule2 

Bule4 

Bule53 

Bule72 

Bulell9 

Bule  130a,  paragraph  (a) 

Bulel45 

Bule  146 

The   Companies  (Winding-up)  Bules 
(Februwy),  1891         .... 


Extent  of  annuliiient  or  inodiflcation. 


Definitionsof  "Court"  and  "Judge" 
so  far  as  relates  to  the  High  Court. 

The  whole. 

The  whole. 

The  whole. 

The  whole. 

As  to  any  winding  up  in  the  Hij^h 
Court  to  which  uiese  rules  apply. 

The  whole. 

The  whole. 

The  whole  of  the  rules  {//), 


35. — (1.)  In  the  application  of  the  Companies  (Winding-up)  Bules,  1890  Interpretation, 
and  1891  (jg),  and  tibese  rules  to  any  winding-up  matter  (A)  to  which 
these  rules  apply : — 
Expressions  relating  to  the  chief  clerks  and  registrars  of  the  Chancery 

Division  of  the  High  Court  shall,  except  in  rule  133,  be  deemed  to 

refer  and  be  construed  as  referring  to  the  registrar. 
< '  Judge  "  shall  in  the  High  Court  mean  the  Judge  who  for  the  time  being 

exercises  the  jurisdiction  of  the  High  Court  to  wind  up  companies. 
"Begistrar"  shall  in  the  High  Court  mean  and  include  any  of  the 

registrars  in  bankruptcy  of  the  High  Court,  and  any  person  who  shall 

be  appointed  to  fill  tiie  office  of  registrar  under  these  rules,  and  where 


(«)  This  sapersedes  Rules,  1890,  rr. 
145  and  146,  which  are  repealed. 
(/)  See  note  {d),  aiUe,  p.  1554. 
Uf)  See  an^,  p.  1551,  note  (p). 


{g)  See  ante^  p.  1447,  note  (a). 
{h)  See  Bules,  August,   1892,  r. 
infra^  p.  1557. 

98—2 
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Rales  35—87. 


Fomifl. 


Commence- 
ment, short 
title,  and 
citation. 


a  winding-up  matter  is  in  the  District  Begistry  of  Liverpool  or 
Manchester  shall  mean  the  district  registrar. 

(2.)  In  these  rules  the  expression  ''  the  rules"  means  all  the  rules  for 
the  time  being  in  force  in  relation  to  winding-up  matters  (t)  (inclxidizig- 
these  rules). 

36.  The  forms  in  the  Appendix  (n)  specified  in  the  first  two  columns  bere> 
under  shall  be  used  in  addition  to  the  forms  contained  in  the  Appendix  to 
the  Companies  Winding-up  Eules,  1890,  and  in  substitution  for  the  forms 
contained  in  the  said  last-mentioned  Appendix  specified  in  the  fourth 
column  hereunder : — 


No.  In 
Appendix. 

Number  for  Citation. 

Subject-matter. 

Fonn  In  Appendix 
of  Roles  oflSiK).         ' 

1 

1 

[1]    .     .     . 

General    Title    (High 
Court)     . 

1-                                      i 

2  to  6 
inclusiye. 

[16a],  :i6],  ;16a1, 

[17a:  uh  :i»Bj 

Procedure  on  hearing 
of  Petitions. 

7 

[33a]       .         .     . 

Part  II.  of  Statement 

of  Affairs    .        .     . 

Partn.ofNo.  33. 

8 

[SSb]  . 

Sheet  H.  of  Statement 

of  Afiairs 

SheetH.ofNo.33. 

9 

[33o]       .        .    . 

Sheet  M.  of  Statement 

of  Affairs    .        .     . 

SheetM.of  No.33.  ; 

10 

[38a]  . 

Notice  to  attend  public 

examination. 

— 

11 

r58i 

Summons  (General)   . 

58. 

12 

_66_ 

Proof  of  Debt        .     . 

66. 

37.  These  rules  shall  commence  and  come  into  operation  on  the  6th  day 
of  May,  1892.  They  may  be  cited  as  the  Companies  (Winding-up) 
Eules,  1892,  and  shall  be  construed  with  and  deemed  to  form  with  the 
Companies  (Winding-up)  Eules,  1890,  one  set  of  rules.  The  forms  in  the 
Appendix  to  these  rules  shall  be  deemed  to  form  part  of  the  forms  of  the 
Companies  (Winding-up)  Rules,  1890,  and  each  form  may  be  cited  with 
reference  to  the  forms  of  the  Companies  (Winding-up)  Eules,  1890,  by  the 
number  placed  at  the  head  of  the  form  in  square  brackets. 

(Signed,  in  respect  of  rules  made  pursuant  to  section  26  of  the 
Companies  (Winding-up)  Act,  1890) 
Halsbtjry,  C. 
M.  E.  Hicks  Beach,  President  of  the  Board  of  Trade. 

(Signed,  in  respect  of  all  other  provisions  in  these  rules  relating 
to  the  High  Court) 

HALSBimY,  C. 

ESHEB,  M.E. 

Nathl.  Lindlet,  L.J. 
Edwam)  E.  Kay,  L.J. 
C.  E.  Pollock,  B. 
A.  L.  Smith,  J. 


Dated  the  6th  day  of  April,  1892. 

(t)  See  Rules,  Angust,  1892,  r.  3. 
(m)  The  forms  referred  to  will  be 
found  printed  in  the  Appendix  to  the 


Rules,  1890,  in  their  numerical  order. 
(j)  Sie.  The  form  referred  to  is  19.\. 


THE  COMPANIES  (WINDING-UP)  RULES,  AUG.  AND  DEC,  1892.  1667 

ApPEin>ix  VII, 


1892. 


GENERAL  RULES  MADE   PURSUANT   TO   THE   COMPANIES    f^l^  ^''^"**' 
ACTS,   1862   TO    1890,  AND    THE    SUPREME    COURT    OF 
JUDICATURE  ACT,  1891. 

The  Companies  (Winding-Up)  Rules,  August,  1892. 

1.  Where  any  action  is  transferred  to  the  Judge  who  for  the  time  being 
exercises  the  jurisdiction  of  the  High  Court  to  wind  up  companies,  the 
registrar  under  the  Companies  (Winding-up)  Rules  may,  subject  to  the 
general  or  special  directions  of  the  Judge,  hear,  determine,  and  deal  with 
any  application,  matter,  or  proceeding  which,  if  the  action  had  not  been 
transferred,  would  have  been  determined  in  chambers. 

2.  In  every  cause  or  matter  within  the  jurisdiction  of  the  Judge, 
whether  by  virtue  of  the  Act  or  by  transfer  or  otherwise,  the  registrar 
shall,  in  addition  to  his  powei*s  and  duties  under  the  Companies  (Winding- 
up)  Rules,  1890  and  1892,  have  all  the  powers  and  duties  of  a  master, 
registrar,  chief  clerk,  or  taxing  master  (i/). 

3.  In  the  Companies  (Winding-up)  Rules,  1890  and  1892,  and  these 
Rules,  the  words  ^*  Winding-up  matter"  shall,  in  relation  to  the  High 
Court,  where  the  winding  up  of  a  company  is  proceeding  before  the 
Judge,  include  any  action  brought  by  or  against  that  company  which  has 
been  or  shall  be  transferred  to  the  Judge. 

4.  These  Rules  may  be  cited  as  the  Companies  (Winding-up)  Rules, 
August,  1892,  and  shall  come  into  operation  on  the  1st  day  of  October 
next. 

(Signed)  Halsbury,  C. 

COLEBIDOE,  C.J. 

Nath.  Lindley,  L.  J. 

Edward  E.  Kay,  L.J. 

P.  H.  Jeune,  Pres.  P.D.  and  A. 

C.  E.  Pollock,  B. 

The  10th  of  August,  1892. 


1892. 


GENERAL   RULE    MADE    PURSUANT    TO    SECTION    26    OF 
THE    COMPANIES   (WINDING-UP)    ACT,  1890. 

Co3£PAKi£s  (Winding-up)  Rule  dated  3bd  December,  1892.  Uule,  Dec, 

-IQOO 

Proof  of  Debt. 

An  affidavit  of  proof  of  debt  may  be  sworn  before  any  officer  of  the 
Board  of  Trade  or  any  clerk  of  an  Official  Receiver  duly  authorised  in 
writing  by  the  Court  or  the  Board  of  Trade  in  that  behalf  (k). 

This  rule  shall  come  into  operation  on  the  fifth  day  of  January,  1893. 
The  third  day  of  DecemheVy  1892. 

(Signed)  Herschell,  C. 

(Signed)        A.  J.  Mundella, 
President  of  the  Board  of  Trade. 

ijj)  See  R.  S.  C.  January,  1902.  and  an^,  pp.  991  tt  seq. 

(k)  See  Rules,  1890,  rr.  96  et  seq., 
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COMPANIES  (WINDING-UP)  RULES,  MARCH,  1893,  AND  DEC.,  1896. 

GENERAL   RULES    MADE   PURSUANT    TO    SECTION    26    OP 
THE  COMPANIES   (WINDING-UP)  ACT,  1890. 

The  Companies  (Winding-up)  Rules  Dated  29th  Mabch,  1893. 

1. — (a.)  Affidavits  in  opposition  to  a  petition  that  a  company  may  be 
wound  up  under  the  order  or  subject  to  the  supervision  of  the  Court  shall 
be  filed  within  seven  days  of  the  date  on  which  the  affidavit  verifying  the 
petition  is  filed,  and  notice  of  the  filing  of  every  affidavit  in  opposition  to 
such  a  petition  shaU  be  given  to  the  petitioner  or  his  solicitor. 

(b.)  An  affidavit  in  reply  to  an  affidavit  filed  in  opposition  to  a  petition 
shall  be  filed  within  three  days  of  the  date  on  which  notice  of  such  affidavit 
is  received  by  the  petitioner  or  his  solicitor  (kk). 

2.  When  a  petitioner  consents  to  withdraw  his  petition  or  to  allow  it  to 
be  dismissed  or  the  hearing  adjourned,  the  Court  may,  upon  such  terms 
as  it  may  think  just,  substitute  as  petitioner  any  creditor  or  contributory 
who,  in  the  opinion  of  the  Court,  would  have  a  right  to  present  a  petition, 
and  who  is  desirous  of  prosecuting  the  petition  (I), 
The  twenty-ninth  day  of  March,  1893. 

(Signed)         Herschell,  C. 
I  concur, 
(Signed)  A.  J.  Mundella. 

President  of  the  Board  of  Trada 


Rale,  Nov., 
1895. 


Filing  and 
castody  of 
depoeitions 
taken  at 
private 
examinations. 


GENERAL  RULE  MADE  PURSUANT  TO  THE  COMPANIES 
ACTS,  1862  TO  1890,  AND  THE  SUPREME  COURT  OF 
JUDICATURE   ACTS. 

The  Companies  (Winding-up)  Rule,  November,  1895. 

Depoaitiona  of  Persona  examined  be/ore  the  Court, 

(1.)  Notwithstanding  anything  contained  in  the  Companies  (Winding-up) 
Rules,  1890-1892,  the  notes  of  the  depositions  of  a  person  examined 
imder  section  115  of  the  Companies  Act,  1862,  orimder  any  order  of  the 
Court  before  the  Court,  or  before  any  officer  of  the  Court,  or  person 
appointed  to  take  such  an  examination  (other  than  the  notes  of  the 
depositions  of  a  person  examined  at  a  public  examination  under  section  8 
of  the  Companies  (Winding-up)  Act,  1890),  shall  not  be  placed  on  the  file 
of  proceedings,  or  be  open  to  the  inspection  of  any  creditor,  contributory, 
or  other  person,  except  the  Official  Receiver  or  liquidator,  unless  and  imtil 
the  Court  shall  so  direct,  and  the  Court  may  from  time  to  time  give  such 
general  or  special  directions  as  it  shall  think  expedient  as  to  the  custody 
and  inspection  of  such  notes  and  the  furnishing  of  copies  of  or  extracts 
therefrom  (wi). 


(kk)  See  Rules,  1892,  rr.  18  et  acq., 
and  a7ile,  pp.  887  et  seq, 
{I)  See  ante,  p.  891. 
(w)  See  Rules,  1892,  rr.  11,  31-83. 


This  rule  overrules  Standard  Gold 
Mining  Co,  [1896],  2  Ch.  545.  See 
anU,  pp.  936,  937. 
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(2.)  This  rule  may  be  cited  as  the  Companies  (Winding-up)  Bule,  Appendix  VII. 
November,  1895,  and  shall  be  read  and  construed  as  forming  one  of  the 
Companies  (Winding-up)  Bules,  1890-1892. 
The  26th  of  November,  1895. 

(Signed)         Halsbu&y,  C. 

BUSSBLL  OF  Kn.,  C.J. 
EsHSR,  M.B. 
Edwasd  E.  Kay,  L.J. 
F.  H.  Jeune,  p. 
A.  L.  Smith,  L.J. 
Joseph  W.  Chitty,  J. 

BOBEBT  B.  FmLAY. 

Herbert  H.  Cozens-Hardy. 

J.  W.  BUDD, 
I  concur, 

(Signed)  Chas.  Bitchie, 

President  of  the  Board  of  Trade. 


OBDEB  OP  BOABD  OP  TBADE  BELATING  TO  FOBMS  UNDEB 
THE  COMPANIES  ACTS,  1862  AND  1900.  DATED  28th 
DECEMBEB,   1900  (mm). 

The  Companies  Aots,  1862  to  1900. 

Whereas  by  section  71  of  the  Companies  Act,  1862,  it  is  provided  that 
the  forms  set  forth  in  the  second  schedule  thereto,  or  forms  as  near  thereto 
as  circumstances  admit,  shall  be  used  in  all  matters  to  which  such  forms 
refer,  and  that  the  Board  of  Trade  may  from  time  to  time  make  such 
alterations  in  or  additions  to  the  forms  contained  in  the  said  second 
schedule  as  it  deems  requisite. 

And  whereas  the  form  E  in  the  said  schedule  was  altered  by  the  Board 
of  Trade  by  notice  appearing  in  the  London  Gaze'tte  of  the  14th  April,  1885. 

And  whereas  it  is  necessary  to  make  further  alterations  in  the  said  form 
in  pursuance  of  section  19  of  the  (/ompanies  Act,  1900. 

Now  therefore  the  Board  of  Trade  do  hereby  make  the  alterations  in 
and  additions  to  form  E  in  the  said  second  schedule,  and  in  the  said 
London  Gazette  of  the  14th  April,  1885,  which  appear  in  the  form  £ 
hereinafter  set  forth  (n),  and  such  form,  or  a  form  as  near  thereto  as 
circumstances  admit,  is  the  form  to  be  used  in  making  the  list  and 
summary  of  members  and  capital  prescribed  by  section  26  of  the 
Companies  Act,  1862. 

The  Board  of  Trade  further  direct  that  the  other  forms  hereinafter  set 

forth  shall  be  used  for  the  purposes  of  the  Companies  Act,  1900. 

coxtbtenay  boyle. 
Board  op  Trade, 

28th  December,  1900. 


POBM  No.  6a  (n).  Form  6a. 


(mm)  As    to     fees,      see      tn/m,      snperaeded   by  the   new  form  £    to 
pp.  1690 — 1.  Schedule  II.  of  the  Companies  Act, 

(n)  The  form  referred  to  has  been      1862,  which  is  printed  ant^,  p.  1339. 
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Appevdix  VII. 
Forms  6b — 9. 


FORM  No.  6b. 

No.  of  certificate 

Names  and  addresses  of  the  persons  who  are  the  directors  of  j  the 
Limited,  on  the  day  of  19        • 

(Pursuant  to  §  19  (1)  (b)  of  63  &  64  Vict.  c.  48.) 


Names. 


Addresses. 


Signature 
Description 

{i.e.f  Manager  or  Secretary). 


NoTS. — ^ThiB  list  should  be  annexed  to  the  annual  return  immediately  after  the 
list  of  members  (o). 


FORM  No.  9. 

No.  of  certificate 

The  Companies  Acts,  1862  to  1900. 

A  50.  Companies* 
Registration  Fee 
Stunp  must  be 
impressed  here. 

Copy  of  register  of  directors  or  managers  of  the  company, 

Pursuant  to  sections  45  and  46  of  25  &  26  Vict.  c.  89,  and  section  20  of 

63  &  64  Vict.  c.  48. 
This  notice  should  be  signed  by  the  secretary  of  the  company. 


O 


Presented  for  filing  by 

Copy  of  the  Register  of  Directors  or  Managers  of  the 
and  of  any  changes  therein. 


Company, 


Names. 

Addresses. 

Occupations. 

*  Changes. 

(Signature) 

*  A  complete  list  of  the  existing  directors  or  managers  should  always  be  giren.  A 
note  of  the  changes  since  the  last  list  was  filed  should  be  made  in  this  colamn,  e,g., 
by  placing  against  a  new  director's  name  the  words  **in  place  of  ,"  and  by 

writing  against  any  former  director's  name  the  words  '*  dead,"  **  resigned,"  or  as  the 
case  may  be. 


(o)  See  ante,  p.  1340. 


o 
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FORM  No.  41  (j).  ^''™*  ^^"'^^• 

No.  of  oeitificate  • 

Companies  Acts,  1862  to  1900. 

A  58,  Companies' 
Registration  Fee 

Stamp  to  be 
impressed  here. 

Declaration  of  compliance  with  the  requisitions  of  the  Companies  Acts, 
made  pursuant  to  §  1   (2)  of  the  Companies  Act,  1900  (63  &  64  Yict. 
c.  48)  on  behalf  of  a  company  proposed  to  be  registered  as  the 
Presented  for  filing  by 

I,  ,  of  ,  do  solemnly  and  sincerely  declare  that  I 

am  (a)  ,  of  the  Limited,  and  that  all  the  requisitions  (a)  Here  insert 

of  the  Companies  Acts  in  respect  of  matters  precedent  to  the  registration  ^*  g-'*?  c'  h: 
of  the  said  company  and  incidental  thereto  have  been  complied  with,  engaged  in  the 
And  I  make  this  solemn  declaration  conscientiously  believing  the  same  to  formation,"  or 

be  true  and  by  virtue  of  the  provisions  of  the  Statutory  Dedaratious  Act,  **  a  director  or 
10QX  secretary  named 

Declared  at  the  day  of  one  thousand  nine  ^f  Aasociation. " 

himdred  and  before  me  ,  a  commissioner  for  oaths. 


O 


FOEM  No.  42  (r). 

No.  of  certificate 

Companies  Acts,  1862  to  1900. 

A  5s.  Companies' 

Begistration  Fee 

Stamp  to  be 

impressed  here. 

Consent  to  act  as  director  of  the  Limited,  to  be  signed  and 

filed  pursuant  to  §  2  (1)  (i)  of  the  Companies  Act,  1900  (63  &  64  Yict. 
c.  48). 

Presented  for  filing  by 

To  the  registrar  of  Joint  Stock  Companies : — 
(a)  ,  the  undersigned,  hereby  testify  (6)  consent  to  (^)  ^Here  insert 

act  as  director  of  the  Limited,  pursuant  to  §  2  (1)  (i)  of  the  *       ^  **^®* 

Companies  Act,  1900.  (?)  ^?"  l?*«'•^ 


*  Signature.  Address.  Description. 


my    or  "our. 


Dated  this  of  190     . 

*  If  a  director  signs  by  '*  his  agent  anthorized  in  writing,"  the  aatfaority  must  be 
produced  and  a  copy  filed. 

(q)  See  ante,  pp.  151,  152.  (r)  See  ante,  p.  466. 
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Forms  42 — 44. 


Appendix  VII.      Section  2  (3)  of  the  Companies  Act,  1900,  provides : — 

**That  this  section  shall  not  apply  to  a  company  registered  before  the 
commencement  of  this  Act,  or  to  a  company  which  does  not  issue  any 
invitation  to  the  public  to  subscribe  for  its  shares,  or  to  a  prosj^ectus 
issued  by  or  on  behalf  of  a  company  after  the  expiration  of  one  year  from 
the  date  at  which  the  company  is  entitled  to  commence  business." 


(a)  Here  insert 
"I"  or  "we." 


No.  of  certificate 


FORM  No.  43(0. 


Companies  Acts,  1862  to  1900. 


O 


A  6s,  Companies* 

Begistration  Fee 

Stamp  must  be 

impressed  here. 

List  of  the  persons  who  have  consented  to  be  directors  of  the 
Limited,  to  be  delivered  to  the  registrar  pursuant  to  §  2   (2)  of  the 
Companies  Act,  1900  (63  &  64  Vict.  c.  48). 
Presented  for  filing  by 

To  the  registrar  of  Joint  Stock  Companies : — 
(a)  ,  the  undersigned,  hereby  give  you  notice,  pursuant  to 

§  2  (2)  of  the  Companies  Act,   1900,  that   the  following  persons  have 
consented  to  be  directors  of  the  Limited. 


Name. 


Description. 


Signature,  address,  and  description  of  applicant  for  registration 

Dated  this  day  of  190     . 

Section  2  (3)  of  the  Companies  Act,  1900,  provides : — 

**  That  this  section  shall  not  apply  to  a  company  registered  before  the 
commencement  of  this  Act,  or  to  a  company  which  does  not  issue  any 
invitation  to  the  public  to  subscribe  for  its  shares,  or  to  a  prospectus  issued 
by  or  on  behalf  of  a  company  after  the  expiration  of  one  year  from  the 
date  at  which  the  company  is  entitled  to  commence  business." 


POEM  No.  44  (t). 


No.  of  certificate 


Declaration  made  on  behalf  of  the 


Companies  Acts,  1862  to  1900. 

A  58.  Companies* 

Begistration  Fee 

Stamp  must  be 

impressed  here. 

Limited,  that  the  conditions 


O 


(«)  See  afUe,  p.  466. 


(0  See  ante,  pp.  209  and  230. 
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of  §  6  (1)  of  the  Companies  Act,  1900  (63  &  64  Vict.  c.  48)  have  been  Appendix  VII. 
complied  with.  ^       ~ 

Presented  for  filing  by 

I  of  being  (a)  of    the  Limited,    do  W  Insert  here  ^^ 

solemnly  and  sincerely  declare :—  ^r**Vdir©rtor*" 

That  the  amount  of  the  share  capital  of  the  company  offered  to  the 
public  for  subscription  is  £ 

That  the  amount  fixed  by  the  Memorandiim  or  Articles  of  Association 
and  named  in  the  prospectus  as  the  minimum  subscription  upon  which 
the  company  may  proceed  to  allotment  is  £ 

That  shares  held  subject  to  the  payment  of  the  whole  amount  thereof 
in  cash  have  been  allotted  to  the  amount  of  £ 

That  every  director  of  the  company  has  paid  to  the  company  on  each 
of  the  shares  taken  or  contracted  to  be  taken  by  him  and  for  which  he  is 
liable  to  pay  in  cash,  a  proportion  equal  to  the  proportion  payable  on 
application*  and  allotment  on  the  shares  offered  for  public  subscription. 

And  1  make  this  solemn  declaration  conscientiously  believing  the  same 
to  be  true,  and  by  virtue  of  the  provisions  of  the  Statutory  Declarations 
Act,  1835. 

Declared   at  the  day    of  one   thousand   nine 

hundred  and  before  me 

A  Ck>mmissioner  for  Oaths. 
Section  6  of  the  Companies  Act,  1900,  provides  that : — 
(1.)  A  company  shall  not  commence  any  business  or  exercise  any 
borrowing  powers  unless — 

(a.)  Shares  held  subject  to  the  payment  of  the  whole  amoimt  thereof 
in  cash  have  been  allotted  to  an  amount  not  less  in  the  whole 
than  the  minimum  subscription ;  and 
(b.)  Every  director  of  the  company  has  paid  to  the  company  on  each 
of  the  shares  taken  or  conti'acted  to  be  taken  by  him,  and  for 
which  he  is  liable  to  pay  in  cash,  a  proportion  equal  to  the 
proportion  payable  on  application  and  allotment  on  the  shares 
offered  for  public  subscription ;  and 
(c.)  There  has  been  filed  witii  the  registrar  a  statutory  declaration 
by  the  secretary  or  one  of  the  directors,  in  the  prescribed  form, 
that  the  aforesaid  conditions  have  been  complied  with. 
(2.)  The  registrar  shall,  on  the  filing  of  this  statutory  declaration, 
<*ertify  that  the  company  is  entitled  to  commence  business,  and  that 
certificate  shall  be  conclusive  evidence  that  the  company  is  so  entitled. 

(3.)  Any  contract  made  by  a  company  before  the  date  at  which  it  is 
entitled  to  commence  business  shall  be  provisional  only,  and  shall  not  be 
binding  on  the  company  imtil  that  date,  and  on  that  date  it  shall  become 
binding. 

(4.)  Nothing  in  this  section  shall  prevent  the  simultaneous  offer  for 
subscription  of  any  shares  and  debentures  or  the  receipt  of  any  application. 
(5.)  If  any  company  commences  business  or  exercises  borrowing  powers 
in  contravention  of  this  section,  every  person  who  is  responsible  for  the 
contravention  shall,  without  prejudice  to  any  other  liability,  be  liable 
to  a  fine  not  exceeding  fifty  pounds  for  every  day  during  which  the 
contravention  continues. 

(6.)  Nothing  in  this  section  shall  apply  to  a  company  registered  before 
the  commencement  of  this  Act. 
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Appendix  YII.      (7.)  This  section  shall  not  apply  to  any  company  where  there  is  no 
Forms  44 46    invitation  to  the  public  to  subscribe  for  its  shares. 


*  Distingaish 
between 
Preferenoe, 
Ordinary,  &c. 


FOEM  No.  45  (u). 

No.  of  Certificate 

Companies  Aots,  1862  to  1900. 

Return  of  Allotments  from  the  of  19     ,  to  the 

of  19    ,  of  the  Limited. 

Made  pursuant  to  8,  7  (1)  of  the  Companies  Act^  1900. 
(To  be  filed  with  the  registrar  within  one  month  after  the  allotment  is 

made.) 
*Number  of  the  Shares  allotted  payable  in  cash 


•• •        *• . 


Nominal  amount  of  the  Shares  so  allotted 


)> 


>> 


i> 


»> 


Amount  paid  or  due  and  payable  on  each  such  Share ... 


»> 


»i 


>» 


f> 


Number  of  Shares  allotted  for  a  consideration  other  than  cash 

Nominal  amount  of  the  Shares  so  allotted         

Amount  to  be  treated  as  paid  on  each  such  Share        

The  consideration  for  which  such  Shares  have  been  allotted  is 

as  follows : — 
Presented  for  filing  by — 

Names,  Addresses,  and  Descriptions  of  the  Allottees. 


Surname. 


Christian  Name. 


Address. 


Description. 


Number 
of  Share* 
aUottod. 


No.  of  Certificate 


FORM  No.  46  (aj). 


CoMPAiOEs  Acts,  1862  to  1900. 


O 


A  5«.  Companies' 
Registration  Fee 
Stamp  must  be 
impressed  here. 

Report  pursuant  to  §  12  of  the  Companies  Act,  1900  (63  &  64  Vict 
c.  48)  of  the  Limited,  to  be  certified  by  not  less  than  two  directors, 

or  by  one  director  or  manager  whenever  there  is  only  one,  and  forwarded 
at  least  seven  days  before  the  statutory  meeting  to  every  member  of  the 


(u)  See  anUj  pp.  41  to  48. 


(x)  See  arOe,  pp.  467,  468,  and  474. 
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company ;  and  to  be  filed  with  the  registrar  forthwith  after  the  sending  Appendix  YII. 
thereof  to  the  members  of  the  company  (§  12  (4) ).  Form  46 

Note. — ^This  form  has  been  provided  for  the  purpose  of  indicating  the 
nature  of  the  information  that  is  required ;  but  as  the  report  to  be  filed 
must  be  a  copy  of  that  sent  to  the  shareholders,  all  that  is  contained  in 
that  report  must  appear  in  this. 


(a.)  The  total  number  of  shares  allotted  is  of  which  are 

allotted  (a)  in  consideration    of  and  upon    each  of   the 

remaining  shares  the  sum  of  has  been  paid  in  cash. 

(b.)  The  total  amount  of  cash  received  by  the  company  in  respect  of 
the  shares  issued  wholly  for  cash  is  £  and  on  the  shares  issued 

partly  for  cash  is  £ 

(c.)  The  receipts  and  payments  of  the  company  on  capital  account  to 
the  date  of  this  report  are  as  follows : — 


{a)  Heie  state 
as  '*  fully  paid 
up  "  or  *'paid 
up  othemriae 
than  in  cash  to 
the  extent  of 
per  share." 


Farticulara  of  Receipts. 


Pftrtlcul&n  of  Payments. 


Presented  for  filing  by — 

The  following  is  an  account  (or  estimate)  of  the  preliminary  expenses 
of  the  company. 


(d.)  Names,  addresses,  and  descriptions  of  tne  directors,  auditors  (if 
any),  manager  (if  any),  and  secretary  of  the  company. 


DntEOTOES. 


Surname. 


Christian  Name. 


Address. 


Description. 


AUDITOES. 
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Fonns  46—47. 


MANAGER. 


SECBETABY. 


(e.)  ParticulaTB  of  any  contract  the  modification  of  which  is  to  be 
submitted  to  the  meeting  for  its  approval,  together  with  the  particulars 
of  the  modification  or  proposed  modification. 

We  hereby  certify  this  report. 

)       Two 
f   Directors. 
We  hereby  certify  that  so  much  of  this  report  as  'relates  to  the  shares 
allotted  by  the  company  and  to  the  cash  received  in  respect  of  such  shares 
and  to  the  receipts  and  payments  of  the  company  on  capital  account  lb 
correct. 


i 


Auditors. 


No.  of  Certificate 


FORM  No.  47  (y). 


Companies  Acts,  1862  to  1900. 


o 


Particulars  to  be  supplied  to  the  registrar  pursuant  to  §  14  (7)  of 
the  Companies  Act,  1900  (63  &  64  Vict.  c.  48),  of  a  mortgage  or  charge 
created  by  the  Limited,  and  being : — 

"^(a.)  A  mortg€kge  or  charge  for  the  purpose  of  securing  any  issue  of 
debentures;  or 
(b.)  A  mortgage  or  chaise  on  uncalled  capital  of  the  company ;  or 
(c.)  A  mortgage  or  charge  created  or  evidenced  by  an  instrument, 
which,  if  executed  by  an  individual,  would  require  registration 
as  a  bill  of  sale ;  or 
(d.)  A  floating  charge  on  the  undertaking  or  property  of  the  company. 
*  Strike  out  the  Sab-heads  (a.),  (b.),  (c),  or  (d.),  which  do  not  apply. 

(Note. — ^The  original  instrument  evidencing  the  mortgage  or  charge 
must  be  presented  with  this  return  within  twenty-one  days  after  the  date 
of  its  creation  (§  14)  (1),  accompanied  by  the  particulars  set  out  on  this 
form.) 

Presented  for  filing  by  • 

{y)  See  anUt  pp.  310  et  seq. 
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Partioulars  of  a  mortgage  or  charge  created  by  the 


Limited. 


Appendix  VII. 
Form  47. 


(1) 

Date  of  creation 

of  the  Mortgage 

or  Ghaige ;  or, 

in  the  case  of 

a  series  of 

Debentures, 

the  date  of  the 

Covering  Deed 

(if  any)  by 

which  the 

Security  is 

created  or 

defined. 

(2) 

Amount 

secured  by  the 

Mortgage  or 

Charge;  or, 

in  the  case  of 

a  series  of 

Debentures, 

the  total 

aniouut 

secured  by 

the  whole 

series. 

(3) 

Dates  of 
Resolutions 
creating  the 

series  of 
Debentures. 

(4) 

Short  particu- 
lars of  the 
Property 
Mortgaged  or 
Cluirged;  or, 
in  the  ease  of 

a  series  of 
Debentures,  a 

General 

Description  of 

the  rtoperty 

Chansed. 

(5) 

Names  (with 

Addresses  and 

Descriptions)  of 

the  Mortgagees 

or  Peraons 
entitled  to  the 
Charge ;  or.  in 
the  case  of  a 
series  of 
Debentures,  the 
names,  Ac,  oT 
the  Trustees  (if 
any)  for  the 
Debenture- 
holders. 

Where  more  than  one  issue 
of  Debentures  in  same  series. 

Date  of 

present 

issue. 

Amount 

of 

present 

issue. 

Total 
amount 

previously 
issued  of 

this  series 
(if  any). 

Signature 

Section  14  of  the  Companies  Act,  1900  (63  &  64  Yict.  c.  48),  provides, 
inter  alia,  that : — 

Mortgages  and  Charges, 

(1.)  Every  mortgage  or  charge  created  by  a  company  after  the  com- 
mencement of  this  Act  and  being  either — 

(a)  A  mortgage  or  charge  for  the  purpose  of  securing  any  issue  of 

debentures;  or 

(b)  A  mortgage  or  charge  on  uncalled  capital  of  the  company ;  or 

(c)  A  mortgage  or  charge  created  or  evidenced  by  an  instrument 

which,  if  executed  by  an  individual,  would  require  registration 
as  a  bill  of  sale ;  or 

(d)  A  floating  charge  on  the  undertaking  or  property  of  the  company, 
shall,  80  far  as  any  security  on  the  company's  property  or  undertaking  is 
thereby  conferred*  be  void  against  the  liquidator  and  any  creditor  of  the 
company,  unless  filed  with  the  registrar  for  registration  in  manner 
required  by  this  Act  within  twenty-one  days  after  the  date  of  its  creation, 
but  without  prejudice  to  any  contract  or  obligation  for  repayment  of  the 
money  thereby  secured. 

(4.)  Provided  that  where  a  series  of  debentures  containing  any  charge 
to  the  benefit  of  which  the  debenture  holders  of  that  series  are  entitled 
pari  passu  is  created  by  a  company,  it  shall  be  sufficient  to  enter  on  the 
register — 

(a)  The  total  amoimt  secured  by  the  whole  series ;  and 

(b)  The  dates  of  the  resolutions  creating  the  senes  and  of  the  covering 

deed,  if  any,  by  which  the  security  is  created  or  defined ;  and 

(c)  A  general  description  of  the  property  charged ;  and 

(d)  The  names  of  the  trustees,  if  any,  for  the  debenture  holders. 
(5.)  Where  more  than  one  issue  is  made  of  debentures  in  the  same 

series,  the  company  may  require  the  registrar  to  enter  on  the  register 
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Appendix  VII.  the  date  and  amount  of  any  particular  issue,  but  an  omission  to  do  this 
Forni8  47and49  ^^^""^  ^^^  affect  the  validity  of  the  debentures  issued. 

(6.)  The  registrar  shall  give  a  certificate  under  his  hand  of  the  registra- 
tion of  any  mortgage  or  charge  registered  in  pursuance  of  this  section, 
stating  the  amount  thereby  secured  (which  certificate  shall  be  oonduaiYe 
evidence  that  the  requirements  of  this  section  as  to  registration  have  been 
complied  with),  and  the  company  shall  cause  a  copy  of  the  certificate  so 
given  to  be  endorsed  on  every  debenture  or  certificate  of  debenture  stock 
which  is  issued  by  the  company,  and  the  payment  of  which  is  secured  by 
the  mortgage  or  charge  so  registered. 

(7.)  It  shall  be  the  duty  of  the  company  to  register  every  mortgage  or 
charge  created  by  the  company  and  requiring  registration  under  this 
section,  and  for  that  purpose  to  supply  the  registrar  with  the  particulars 
required  for  registration;  but  any  such  mortgage  or  charge  may  be 
registered  on  the  application  of  any  person  interested  therein. 
Section  18  provides  that: — 

If  any  company  makes  default  in  complying  with  the  requirements  of 
this  Act  as  to  the  registration  of  any  mortgage  or  charge  created  by  the 
company,  the  company  and  every  director,  manager,  and  other  officer  of 
the  company,  who  knowingly  and  wilfully  authorized  or  permitted  such 
default  shall,  without  prejudice  to  any  other  liability,  be  liable  on 
summary  conviction  to  a  fine  not  exceeding  one  hundred  pounds;  and  if 
any  person  knowingly  and  wilfully  authorizes  or  permits  the  delivery  of 
any  debenture  or  certificate  of  debenture  stock  required  by  this  Act  to  be 
registered,  without  a  copy  of  the  certificate  of  the  registrar  being  endorsed 
upon  it,  he  shall,  without  prejudice  to  any  other  liability,  be  liable  on 
summary  conviction  to  a  fine  not  exceeding  one  hundred  pounds. 


FORM  No.  49  (z). 
No.  of  Certificate 

Companies  Acts,  1862  to  1900. 


o 


Memorandum    of    satisfaction    of    mortgage    or    charge   created   by 
the  Limited,  to  be  entered  on  the  register  pursuant  to  §  16  of 

the  Companies  Act,  1900  (63  &  64  Vict.  c.  48). 
Presented  for  filing  by 

To  the  Begistrar  of  Joint  Stock  Companies. 
(a)  Insert  hero        The  Limited  hereby  gives  notice  that  the  (a)  dated  the 

'* mortgage"  or  day  of  one  thousand  nine  hundred  and  ,  and 

"charge,"  "de-  created  by  the  company  for  securing  the  sum  of  £  was  satisfied 

'^^deb^tuiT       to  the  extent  of  £  on  the  of  190    . 

stock,"  as  the         ^^  witness  whereof  the  common  seal  of  the  company  was  hereunto 
case  may  be.        affixed  the  day  of  one  thousand  nine  hundred  and 

in  the  presence  of 


■Directors. 
Secretary. 


TusJ 


(f)  See  anUf  p.  313. 


o 
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FORM  No.  50  (a).  ^*^  ^^• 

Certificate  No. 

Companies  Acts,  1862  to  1900. 

A  Companies  Fee 

Stamp  of  o8, 

should  be  impressed 

here. 
Company  Limited  by  Shares. 

Application  for  a  Certificate  of  Incorporation  to  be  filed  by  a  Company 
which  does  not  issue  any  invitation  to  the  public  to  subscribe  to  its  Shares. 
(Sect.  2  (3)  of  the  Companies  Act,  1900.) 

Name  of  proposed  Company — 

Limited. 
Presented  for  filing  by 

Company  Limited  by  Shares. 
Application  by  the  Subscribers  to  the  Memorandum  of  Association  of 

Company,  Limited, 
being  a  Company  such  as  is  specified  in  section  2  (3)  of  the  Companies 
Act,  1900,  and  which  does  not  issue  any  invitation  to  the  public  to 
subscribe  for  its  Shares,  for  a  Certificate  of  Incorporation  as  a  Limited 
Company  under  the  Companies  Acts,  1862  to  1900. 

We,  the  several  persons  whose  names  are  subscribed,  hereby  declare 
that  the  Company, 

Limited,  whose  Memorandum  of  Association  is  delivered  herewith,  does 
not  issue  any  invitation  to  the  public  to  subscribe  for  its  Shares. 
Names,  Addresses,  and  Descriptions  of  Subscribers. 
Dated  this  day  of  ,  190    . 

Witness  to  the  above  signatures — 


ORDER  OF  BOARD  OF  TRADE  REI.ATING  TO  FORMS  UNDER 
THE  COMPANIES  ACTS,  1862  to  1900.    (Dated  15th  August, 

1901.)(««). 

The  Companies  Acts,  1862  to  1900. 

Whereas  by  section  71  of  the  Companies  Act,  1862,  it  is  provided  that 
the  forms  set  forth  in  the  second  schedule  thereto,  or  forms  as  near  thereto 
as  circumstances  admit,  shall  be  used  in  all  matters  to  which  such  forms 
refer,  and  that  the  Board  of  Trade  may  from  time  to  time  make  such 
alterations  in  or  additions  to  the  forms  contained  in  the  said  second 
schedule  as  it  deems  requisite  : 

And  whereas  the  Form  E  in  the  said  schedule  was  altered  by  the  Board 
of  Trade  by  notice  appearing  in  the  London  Gazette  of  the  14th  April,  1885 : 

And  whereas,  in  pursuance  of  section  19  of  the  Companies  Act,  1900, 
the  Form  E  in  the  said  schedule  was  further  altered  by  the  Board  of 
Trade  by  an  Order  dated  the  28th  December,  1900,  a  copy  of  which  Order 
with  Form  E  as  so  altered  appeared  in  the  London  Gazette  of  the 
1st  January,  1901 : 

(a)  See  ante,  p.  162,  and  zti/tyi,  ]).  1570,  Form  No.  51. 
(ad)  As  to  fees,  see  infra,  p.  1591. 
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Appendix  VII.      Now  therefore  the  Board  of  Trade  do  hereby  make  further  alterations  in 

and  additions  to  the  said  Foim  E  so  that  it  shall  now  read  as  set  out  in  the 
Form  E  hereinafter  set  forth,  and  such  form,  or  a  form  as  near  thereto  as 
circumstances  admit,  is  the  form  to  be  used  in  making  the  list  and  summary 
of  members  and  capital  prescribed  by  section  26  of  the  Companies  Act, 
1862  (b) : 

And  whereas  by  the  said  Order  of  the  28th  December,  1900,  the  Board 
of  Trade  directed  that  certain  other  forms  should  be  used  for  the  purposes 
of  the  Companies  Act,  1900 : 

Now  therefore  the  Board  of  Trade  further  direct  that  the  form  herein- 
after set  forth  shall  also  be  used  for  the  purposes  of  the  Companies  Act^ 
1900. 

Board  of  Trade,  loth  Aug:ust,  1901. 

Francis  J.  S.  Hopwood. 


FORM  No.  51. 
Form  51.  Certificate  No. 

Companies  Acts,  1862  to  1900. 


O 


A  Companies  Fee 
Stamp  of  OS. 
should  be 
impressed  here. 

Company  Limited  by  Shares. 
♦Application  for  a  Certificate  of  Incorporation  to  be  filed  by  a  Company 

*  This  form  of  application  is  only  to  be  used  where  the  company  does  not  deliver  a 
statement  that  it  does  not  issue  any  invitation  to  the  public  to  subscribe  for  ita  shares 
(§  2  (8)  of  the  Companies  Act,  1900). 

which  does  not  deliver  a  liist  of  Persons  who  have  consented  to  be  directors 
of  the  Company  (§  2  (2)  of  the  Companies  Act,  1900)  (r). 

Name  of  proposed  Company —  Limited. 

Presented  for  filing  by — 

Company  Limited  by  Shares. 

Application  by  the  Subscribers  to  the  Memorandum  of  Association  of 

Company,  Limited,  being  a 
Company  which  does  not  deliver  a  List  of  Persons  who  have  consented  to 
be  Directors  of  the  Company,  for  a  Certificate  of  Incorporation  as  a 
Limited  Company  under  the  Companies  Acts,  1862  to  1900. 

We,  the  several  persons  whose  names  are  subscribed,  hereby  declare 
that  the  Company,  Limited,  whose 

Memorandum  of  Association  is  delivered  herewith,  cannot  deliver  a  list  of 
persons  who  have  consented  to  be  Directors  of  the  Company,  pursuant  to 
§  2  (2)  of  the  Companies  Act,  1900,  because  '"' 

*  Here  state  the  reason,  e.g,,  *'  No  directors  have  been  named  or  appointed." 
Name,  Addresses,  and  Descriptions  of  Subscribers. 
Dated  this  day  of  ,  190    . 

Witness  to  the  above  Signatures — 

(ft)  This  form  is  printed  in  the  Second      ante,  p.  1560. 
Schedule  to  the  Comp.  Act,  1862,  ante,  (c)  See  ante,  p.  1662,  Form  No.  43. 

pp.  1339, 1340.    See,  too,  Form  No.  6b,      See,  too,  p.  1569,  Form  No.  50. 
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Appendix  VII. 
Order. 


THE   HIGH  COURT. 


ORDER  OF  THE  LORD  CHANCELLOR  APPOINTING  BYRNE 
AND  BUCKLEY,  JJ.,  TO  EXERCISE  THE  WINDING-UP 
JURISDICTION  OP  THE  HIGH  COURT  OF  JUSTICE, 
CHANCERY    DIVISION. 

Transfer  of  Business  under  Companies  (Winding-up)  Act,  1890. 

Order  of  Court. 

Mondxty,  the  XQth  day  of  Decemher^  1901. 

Whereas,  by  the  order  dated  the  6th  day  of  November,  1897, 1  did  order 
that  on  and  after  the  2nd  day  of  Novemlier,  1897,  the  jurisdiction  of  the 
High  Court,  under  the  Companies  (Winding-up)  Act,  1890,  should,  until 
further  order,  be  exercised  by  the  Honourable  Mr.  Justice  Wright,  sitting 
and  acting  for  the  pui-pose  of  the  exercise  of  such  jurisdiction  as  an 
additional  judge  of  the  Chancery  Division,  and  that  the  said  judge  should 
on  and  after  the  day  aforesaid  and  until  further  order  be  the  judge  of  the 
High  Coui't  assigned  for  the  purpose  of  the  exercise  of  that  jurisdiction 
pursuant  to  the  Companies  (Winding-up)  Act,  1890.  Now,  therefore,  I, 
the  Right  Honourable  Hardinge  Stanley,  Earl  of  Halsbury,  Tiord  High 
Chancellor  of  Great  Britain,  do  hereby  by  virtue  of  the  powers  vested 
in  me  by  section  2  of  the  Companies  (Winding-up)  Act,  1890.  section  5  of 
the  Supreme  Court  of  Judicatiure  Act,  1884,  and  all  other  powers  enabling 
me  in  that  behalf,  oi*der  that  on  and  after  the  10th  day  of  January,  1902, 
the  jurisdiction  of  the  High  Court  under  the  Companies  (Winding-up) 
Act,  1890,  shall  until  further  order  be  exercised  by  tlie  Honourable  Mr. 
Justice  Byrne  and  the  Honourable  Mr.  Justice  Buckley,  and  that  the  said 
judges  shall  until  further  order  be  the  judges  of  the  High  Court  assigned 
for  the  purpose  of  the  exercise  of  that  jurisdiction  pursuant  to  the  Com- 
panies (Winding-up)  Act,  1 890.  And  I  do  further  order  that  all  matters 
and  actions  in  the  Chancery  Division  which  are  on  the  10th  day  of 
January,  1902,  pending  before  Mr.  Justice  Wright  be  transferred  and 
assigned  to  the  said  Mr.  Justice  B^Tne  and  Mr.  Justice  Buckley  (a). 

Halsuury,  C. 


(a)  As  to  the  former  Orders,  see  ante,  p.  829,  note  {k\ 
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^'^'^*  COUNTY  COURT,  ENGLAND. 

Jurisdiction. 

Order  tjndeb  the  Stannaries  Court  (Abolition)  Act,  1896(6). 

Dated  December  16,  1896. 

I,  Hardinge  Stanley,  Baron  Halsbury,  Lord  High  Chancellor  of  Great 
Britain,  by  vii"tue  of  the  Stannaries  Court  (Abolition)  Act,  1896,  and  all 
other  powers  enabling  me  in  that  behalf,  do  hereby  order  as  follows : — 

1.  The  County  Courts  of  Cornwall  shall  be  the  courts  to  and  in  which 
the  jurisdiction  and  powers  of  the  Stannaries  Court  are  by  the  said  Act 
transferred  and  vested. 

2.  Anything  required  to  be  done  by,  to,  or  before  the  registrar  or  any 
clerk  of  the  Stannaries  Court  shall  be  done  by,  to,  or  before  the  registrar 
•or  any  clerk  of  any  of  the  county  courts  aforesaid. 

3.  All  proceedings  pending  in  the  Stannaries  Court  at  the  commence- 
ment of  the  Act  shall  be  transferred  to  the  County  Court  held  at  Truro 
to  be  there  completed  in  the  same  manner  as  if  the  said  Act  had  not 
passed. 

4.  The  place  of  sitting  for  the  exercise  of  any  of  the  jurisdiction — 

(1)  of  the  judge  shall  be  at  Truro,  unless  in  any  case  he  shall,  on  the 
ground  that  some  other  place  will  be  more  convenient  for  the  suitors, 
otherwise  direct ; 

(2)  of  the  registrar  shall  be  at  the  court  where  the  proceedings  shall 
have  been  commenced,  unless  in  any  case  the  judge  shall,  for  the 
convenience  of  parties,  otherwise  direct. 

5.  Notwithstanding  anything  in  these  rules,  the  jurisdiction  and  powerB 
of  the  Stfinnaries  Court  in  regard  to  the  winding-up  of  companies,  and  to 
all  cases  where  the  subject  matter  is  not  within  the  limits  of  the  county 
court  jurisdiction,  shall  be  exclusively  exercised  by  the  Court  having 
bankruptcy  jurisdiction  in  Cornwall  (c). 

6.  The  property,  rooms,  and  building  mentioned  in  section  1  (2)  (d)  of 
the  Act  shall  be  used  and  disposed  of  as  may  be  agreed  upon  between  the 
judge  of  the  County  Courts  of  Cornwall  and  the  Corporation  of  Truro, 
subject  to  the  approval  of  the  Lord  Chancellor. 

7.  Arrangements  for  the  custody  of  the  I'ecords  in  the  same  section 
mentioned  shall  be  made  by  the  Corporation  of  Truro,  in  consultation 
with  the  Judge  of  the  County  Court,  subject  to  the  approval  of  the  Lord 
Chancellor. 

8.  This  order  shall  come  into  operation  on  the  1st  of  January, 
1 897  (rf). 

The  sixteenth  day  of  December,  1896. 

Halsbury,  0. 


(6)  See  antty  pp.  1394  et  scq,  exercising  the  Stannaries  jurisdiction 

(c)  See   the  County  Courts  (Bank-  is  regulated  by  the  County  Court  Stan- 

niptcy    and   Corapanics  Winding-up)  naries  Jurisdiction  Kules»  1897,  which 

Jurisdiction  Order,  1899,  p.  1582.  are  incoporated  in  the  County  Court 

{d)  The  practice  of  the  County  Court  Rules  as  Order  Lc. 
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Order. 

COUNTY  COURT,  ENGLAND. 

Jurisdiction. 

Thb  County   Courts   (Bankruptcy  and  Companies  Windino-up) 
Jurisdiction  Order,  1899.    Dated  May  19,  1899(c). 

I,  the  Right  Honourable  Hardinge  Stanley,  Earl  of  Ilalsbury,  Lord 
High  Chancellor  of  Great  Britain,  do  by  virtue  of  the  powers  vested  in  me 
by  section  92  of  the  Bankruptcy  Act,  1883  (46  &  47  Vict,  c  52),  section  1 
of  the  Companies  Winding-up  Act,  1890  (53  &  54  Vict.  c.  63),  and  of 
all  other  powers  enabling  me  in  that  behalf  hereby  order  as  follows : — 

1.  This  order  may  be  cited  as  "The  County  Courts  (Bankruptcy  and 
Companies  Winding-up)  Jurisdiction  Order.  1899." 

2.  In  and  for  the  purposes  of  this  order — 

**  Court  district"  means  the  district  of  a  county  court  as  constituted 
by  **The  County  Courts  (Districts)  Order  in  Coimcil,  1899,"  or  any 
order  amending  the  same. 

3.  The  county  courts  specified  in  the  first  column  of  the  first  schedule 
hereto  shall  be  and  they  are  hereby  excluded  from  having  jurisdiction  in 
bankruptcy  in  respect  of  any  matter  or  proceeding  had  or  taken  under  the 
Bankruptcy  Act,  1869  (32 '&  33  Vict.  c.  71),  the  Bankruptcy  Act,  1883, 
or  any  Acts  amending  the  same. 

4.  For  the  purposes  of  bankruptcy  jurisdiction  the  districts  of  such 
last-named  courts  shall  be  attached  to  the  county  courts,  the  names  of 
which  are  respectively  specified  in  the  second  column  of  the  first  schedule 
opposite  to  the  names  of  the  respective  county  courts  excluded  hereby 
from  bankruptcy  jurisdiction. 

5.  Such  coimty  courts  as  are  by  this  order  excluded  from  having 
jurisdiction  in  bankruptcy  shall  be  excluded  from  having  jurisdiction 
under  the  Companies  (W^inding-up)  Act,  1890,  and  the  district  of  any  such 
court  shall  for  the  purposes  of  jurisdiction  under  the  Companies  (Winding- 
up)  Act,  1890,  be  attached  to  the  court  to  which  that  district  is  by  this 
order  attached  for  the  pui-poses  of  jurisdiction  in  bankruptcy. 

6.  The  orders  specified  in  the  second  schedule  hereto  are  hereby  repealed 
as  regards  each  county  court  and  court  district  to  which  the  said  orders 
apply  as  from  the  coming  into  operation  of  this  order  as  to  such  count}^ 
court  or  court  district. 

7.  Nothing  in  this  order  shall  affect  or  alter  the  limits  of  the  London 
Bankruptcy  District  or  the  jurisdiction  therein  of  the  High  Court  in 
bankruptcy  or  in  the  winding-up  of  companies,  and  nothing  in  this  order 
shall  confer  any  jurisdiction  on  oountj'  courts  within  the  said  London 
Bankruptcy  District  (cc). 

8.  This  order  shall,  as  regards  each  county  court  or  court  district,  come 
into  operation  at  the  day  on  which  "The  County  Court  (Districts)  Order 
in  Council,  1899,"  comes  into  operation  as  to  such  county  court  or  court 
district :  Provided  that  where  any  order  of  the  Lord  Chancellor  is  made 

(e)  This  order  is  printed  as  amended  (ee)  See  ante,  pp.  828,  829. 

by  an  order  dated  the  16th  June,  1899. 
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Appendix  VII.  under  article  7  of  the  said  County  Courts  (Districts)  Order  in  Couhcl, 
Schedule  I.      ^  ^^  (/)»  ^^  article  shall  have  effect  subject  to  any  such  order  of  the 
Lord  Chancellor. 


Schedule  I. 


CourtR  which  are  excluded  from 
Bankruptcy  Jurisdiction. 


The  County  Court  of  Northumber- 
land, held  at  Alnwick,  Belford, 
Berwick,  Hexham,  and  Belling- 
ham,  Morpeth  and  Blj-th.  North 
Shields,  Eothburj'-,  and  Wooler; 
and  the  County  Court  of  Durham, 
held  at  Consett,  Gateshead,  and 
South  Shields  and  Jarrow. 

The  County  Court  of  Durham,  held 
at  Seaham  Harbour,  and  West 
Hartlepool. 

The  County  Court  of  Durham,  held 
at  Bishops  Auckland,  and  Wol- 
sin^ham. 

The  County  Court  of  Northumber- 
land, held  at  Haltwhistle  and 
Alston  ;  and  the  County  Court  of 
Cumberland,  held  at  Brampton, 
Penrith,  and  Wigton. 

The  Coimty  Court  of  Cumberland, 
held  at  Keswick. 

The  County  Coui-t  of  Cumberland, 
held  at  Millom. 

The  Coimty  Court  of  Westmoreland, 
held  at  Ambleside,  Appleb)*,  and 
Kirkby-Lonsdale. 

The  Coimty  Court  of  Lancashire, 
held  at  Blackpool,  Garstang, 
Kirkham,  and  Lancaster. 

The  County  Court  of  Lancashire, 
held  at  Clitheroe,  and  Haslingdon 
and  Accrington. 

The  County  Court  of  Lancashire, 
held  at  Bury,  Chorley,  and  Tjeigh. 

The  County  Court  of  Lancashire, 
held  at  Bacup  and  Bawtenstall. 

The  County  Court  of  Yorkshire,  held 
at  Saddleworth. 

The  County  Court  of  liancashire, 
held  at  Onnakirk  and  Southport, 
and  St.  Helens  and  Widnes. 


Courts  to  which  the  Districts  of  the 
excluded  Courts  are  attached. 


The  County  Court  of  Northumber- 
land, held  at  Newcastle-upon- 
Tyne,  in  Circuit  1. 


The  County  Court  of  Durham,  held 
at  Sunderland,  in  Circuit  2. 

The  County  Court  of  Durham,  held 
at  Durham,  in  Circuit  2. 

The  County  Court  of  Cumberland, 
held  at  Carlisle,  in  Circuit  3. 


The  County  Court-  of  Cumberland, 
held  at  Cockermouth,  in  Circuit  3. 

The  County  Court  of  CumberlaDd, 
held  at  Whitehaven,  in  Circuit  3. 

The  Coimtv  Court  of  Westmoreland, 
held  at  l&endal,  in  Circuit  3. 

The  County  Court  of  Lancashire, 
held  at  l?^ton,  in  Circuit  4. 

The  County  Court  of  Lancashire, 
held  at  Blackburn,  in  Circuit  4. 

The  County  Court  of  Lancashire, 

held  at  ifolton,  in  Circuit  5. 
The  County  Court  of  Lancashire, 

held  at  Rochdale,  in  Circuit  5. 
The  County  Court  of  Lancashire, 

held  at  Oldham,  in  Circuit  5. 
The  County  Court  of  Lancashire, 

held  at  Liverpool,  in  Circuit  6. 


{/)  This  order  is   printed  by  the 
Queen's  Printers  as  Statutoiy  Rules 

and  Orders,  1899,  No.  f\,  as  amended 


by   JNos.  g-j^  j-^,  1^--^,  and  £- 


37" 


district  or  town,  on  1st  Jnly,  1899,  sub- 
ject to  any  order  of  the  Lord  Chancellor 
postponing  its  commencement.  See 
Statutory  Rales  and  Orders,  1899, 
Part  I.,  pp.  322  el  «^. 


It  came  into  operation,  as  to  each  Court 
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SOHEDULE  I. — continued. 


CourtM  which  are  excluded  from 
liaiikrupicy  Juriwliction. 


The  County  Court  of  Cheshii'e,  held 

at  Runcorn. 
The  County  Comt  of  Cheshire,  held 

at  Altrincham. 
The  County  Court  of  Cheshire,  held 

at  Hyde ;  and  the  County  Court 

of  Derbyshire,  held  at  Glossop. 
The  County  Couit  of  Ch&shire,  held 

at  Northwich  and  Winsf ord ;  and 

the  County  Court  of  Shi'opshire, 

held    at    Market-Drayton,    and 

Whitchurch. 
The  County  Court  of  Derbyshire, 

held  at    Buxton,    Chapel-en-le- 

Frith  and  New  Mills. 
The  County  Court  of  Cheshire,  held 

at  Congleton  and  Sandbach ;  and 

the  County  Court  of  Staffordshire, 

held  at  Leek. 
The  County  Court  of  Yorkshire,  held 

at  Keighley,  Settle  and  Skipton. 
The  County  Court  of  Lancaahii^e, 

held  at  Colne;   and  the  County 

Court    of    Yorkshire,    held    at 

Todmorden. 
The  County  Court  of  Yorkshire,  held 

at  Holmfirth. 
The  County  Court   of   Yorkshire, 

held    at  Doncafiter,   Botherham, 

and    Thome ;    and    the    County 

Court  of  Nottinghamshire,  held 

at  Worksop. 
The  County  Court  of  Yorkshire,  held 

at  Goole,  and  Pontefract. 
The  County  Court  of  Yorkshire,  held 

at  Otley. 
The  County  Court  of  Durham,  held 

at  Barnard-  Castle,  and  Darlington . 
The  County  Court  of  Yorkshire,  neld 

at  Stokeeley  and  Quisborough,  and 

Whitby. 
The  County  Court  of  Yorkshire,  held 

at   Easingwold,   Knaresborough, 

Pocklington,  Selby,  andTadcaster. 
The  County  Court  of  Yorkshire,  held 

at  Helmsley,  Jjeyburn,  Eichmond, 

Bipon,  and  Thirsk. 
The  County  Court  of  Yorkshire,  held 

at  Bridlington  and  New  Malton. 
The  County  Court  of  Yorkshire,  held 

at     Beverley,    Great    Driffield, 

Hedon,  and  Howden. 
The  County  Court  of  Lincolnshire, 

heldat  Barton-on-Humber,  Brigg, 
Caistor,  and  Ix)uth. 
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CourtM  to  which  the  Districtn  of  the 
excluded  Ck)urt8  are  attached. 


The  County  Court  of  Lancashire, 
held  at  Warrington,  in  Circuit  7. 

The  County  Court  of  Lancashiix;, 
held  at  Manchester,  in  Circuit  8. 

The  County  Court  of  Lancashire, 
held  at  Ashton-under-Lyne,  in 
Circuit  9. 

The  County  Court  of  Cheshire,  held 
at  Nantwich  and  Crewe,  in  Cir- 
cuit 9. 


The  County  Court  of  Cheshire,  held 
at  Stockport,  in  Circuit  9. 

The  County  Court  of  Cheshire,  held 
at  Macclesfield,  in  Circuit  9. 


The  County  Court  of  Yorkshire,  held 
at  Bradford,  in  Circuit  11. 

The  County  Court  of  Lancashire, 
held  at  Burnley,  in  Circuit  11. 


The  County  Court  of  Yorkshire,  held 
at  Huddersfield,  in  Circuit  12. 

The  County  Court  of  Yorkshire,  held 
at  Sheffield,  in  Circuit  13. 


The  County  Court  of  Yorkshire,  hel<l 

at  Wakefield,  in  Circuit  14. 
The  County  Court  of  Yorkshire,  held 

at  Leeds,  in  Circuit  14. 
The  County  Court  of  Durham,  held 

at  Stockton-on-Tees,  in  Circuit  15. 
The  County  Court  of  Yorkshire,  held 

at  Middlesborough,  in  Circuit  15. 

The  County  Court  of  Yorkshire,  held 
at  York,  in  Circuit  15. 

The  County  Court  of  Yorkshire,  held 
at  Northallerton,  in  Circuit  15. 

The  County  Court  of  Yorkshire,  held 

at  Scarl>oroiigh,  in  Circuit  16. 
The    County  Ck)urt  of   Yorkshire, 

held  at  ikingston  -  on  -  Hull,  in 

Circuit  16. 
The  County  Court  of  Lincolnshira, 

held  at  Great  Ghimsby,  in  Circuit 

17. 
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Schedule  I. 


Courts  which  are  excludcHl  trom 
Bankruptcy  Jurisdiction. 


Courts  to  which  the  Districts  of  the 
excluded  Courts  are  attached. 


The  County  Court  of  Nottingham- 
shire, held  at  East  Betford ;  and 
the  County  Court  of  Lincolnshire, 
held  at  Gkuinsborough,  Homcastle, 
and  Market  Rasen. 

The  County  Court  of  Lincolnshire, 
held  at  Sleaford,  and  Spilshy. 

The  County  Court  of  Nottingham- 
shire, held  at  Bingham,  Mansfield, 
and  Newark ;  and  the  CountyCourt 
of  Lincolnshire,  held  at  Grantham. 

The  County  Court  of  Derbyshire, 
held  at  Alfreton,  Bakewell,  Helper 
and  Ilkeston,  and  Wirksworth  and 
Matlock. 

The  County  Court  of  Derbyshire, 
held  at  Ashbourne ;  and  the 
Count}'  Court  of  Leicestershire, 
held  at  Ashby-de-la-Zouch ;  and 
the  County  Court  of  Staffordshire, 
held  at  Uttoxeter. 

The  County  Court  of  Leicestershire, 
held  at  Hinckley,  Loughborough, 
Lutterworth,  Market  -  Bosworth . 
Market-Harborough,  and  Melton- 
Mowbray  ;  and  the  County  Court 
of  Butlandshire,  held  at  Oakham, 
and  Uppingham. 

The  County  Court  of  Warwickshire, 
held  at  Atherstone,  and  Solihull ; 
the  County  Court  of  Staffordshire, 
held  at  Tamworth ;  and  the  Coiuity 
Court  of  Worcestershire,  held  at 
Hedditch. 

The  County  Court  of  Warwickshire, 
held  at  Nuneaton,  and  Bugby. 

The  County  Court  of  Warwickshire, 
held  at  Alcester,  Southam,  and 
Stmtford-on-Avon. 

The  County  Court  of  Shropshire, 
held  at  Cleoburv-Mortimer ;  and 
the  County  Court  of  Worcester- 
shire,  held  at  Teiibury. 

The  County  Court  of  Worcestershire, 
held  at  Bromsgrove,  Droitwich, 
Eyesham,  Great  Malyem,  and 
Porshore ;  and  the  County  Court 
of  Hertfordshii'e,  held  at  Brom- 
yard, and  Ledbury. 
The  County  Court  of  Glamorgan- 
shire, held  at  Barrj-,  and  Bridg- 
end. 
The  County  Court  of  Monmouth- 
shire, held  at  Chepstow,  Mon- 
mouth, Pontypool  and  Usk. 


The  County  Court  of  Lincolnshire, 
held  at  Lincoln,  in  Circuit  17. 


The  County  Court  of  Lincolnshire, 
held  at  Boston,  in  Circuit  17. 

The  County  Court  of  Nottingham- 
shire, held  at  Nottingham,  in 
arcuit  18. 

The  County  Court  of  Derbyshire, 
held  at  Eferby,  in  Circuit  19. 


The  County  Court  of  Staffordshire, 
held  at  Burton  -  on  -  Trent,  in 
Circuit  19. 


The  County  Court  of  Ijeicestershire, 
held  at  Leicester,  in  Circuit  20. 


The  County  Court  of  Warwickshire, 
held  at  Birmingham,  in  Circuit  21. 


The  County  Court  of  Warwickshire, 
held  at  Coventry,  in  Circuit  22. 

The  County  Court  of  Warwickshire, 
held  at  Warwick,  in  Circuit  22, 

The  County  Court  of  WorcestOT- 
shire,  held  at  Eadderminster,  in 
Circuit  23. 

The  County  Court  of  Worcester- 
shire, helii  at  Worcester,  in  Circuit 
23. 


The  County  Court  of  Glamoi-gan- 
^ire,  held  at  Cardiff,  in  Circuit 
24. 

The  County  Court  of  Monmoulh- 
shire,  held  at  Newx>ort,  in  Circuit 
24. 
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The  County  Court  of  Monmouthfihire, 
held  atAbergavenny  and  Blanavon; 
and  the  County  Court  of  Breck- 
nockshire, held  at  Crickhowell. 

The  County  Comi;  of  Staffordshire, 
held  at  Lichfield. 

The  County  Court  of  Staffordshire, 
held  at  Burslem,  Newcastle-under- 
Lyme,  and  Tunstall. 

The  County  Court  of  Staffordshire, 
held  at  Cheadle. 

The  County  Court  of  Staffordshire, 
held  at  Bugeley,  and  Stone ;  and 
the  County  Court  of  Shropshire, 
held  at  Newport. 

The  County  Court  of  Shropshire, 
held  at  Wem. 

The  County  Court  of  Shropshire, 
held  at  Bndgnorth,  and  Wellington. 

The  County  Court  of  Brecknockshire, 
held  at  Hay ;  and  the  County  Court 
of  Herefordshiro,  held  at  Boss. 

The  County  Court  of  Shropshire, 

^  held  at  Bishops-Castle,  and  Lud- 
low ;  the  County  Coiui;  of  Here- 
fordshire, held  at  Kington;  and 
the  County  Court  of  R^lnorshire, 
held  at  Knighton,  and  Presteigne. 

The  County  Court  of  Brecknock- 
shire, held  at  Builth ;  the  County 
Court  of  Badnorshire,  held  at 
Rhayader  and  Llandrindod- Wells ; 
and  the  County  Court  of  Mont- 
gomeryshire, held  at  Llanfyllin, 
Llanidloes,  and  Welshpool. 

The  County  Court  of  Cardigan- 
shire, held  at  Aberayron;  the 
County  Court  of  Merionethshire, 
held  at  Dolselly ;  and  the  County 
Court  of  Montgomeryshire,  hela 
at  Machynlleth. 

The  County  Court  of  CamaiTon- 
shire,  held  at  Pwllheli;  and  the 
County  Court  of  Denbighshire, 
held  at  Llanrwst. 

The  County  Court  of  Denbighshire, 
held  at  Denbigh;  the  County 
Court  of  FlintfiSire,  held  at  St. 
Asaph  and  Bhyl;  the  County 
Court  of  Carnarvonshire,  held 
at  Carnarvon,  and  Conway  and 
Llandudno;  and  the  County  Court 
of  Anglesey,  held  at  Holyhead, 
Llangefni  and  Menai  Bridge. 
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Courts  to  which  the  Districts  of  the 
excluded  Courts  ara  attached. 


The  County  Court  of  Monmouth- 
shire, held  at  Tredegar,  in  Cii*cuit 
24. 

The  County  Court  of  Staffordshire, 
held  at  Walsall,  in  Circuit  25. 

The  County  Court  of  Staffordshire, 
held  at  Hanley,  in  Circuit  26. 

The  County  Court  of  Staffordshire, 
held  at  Stoke-upon-Trent  and 
Longton,  in  Circuit  26. 

The  County  Court  of  Staffordshire, 
held  at  Stafford,  in  Circuit  26. 


The  County  Court  of  Shropshire, 
held  at  Shrewsbury,  in  Circuit  27. 

The  County  Couil;  of  Shropshire, 
held  at  Madeley,  in  Circuit  27. 

The  County  Court  of  Herefordshire, 
held  at  Hereford,  in  Circuit  27. 

The  County  Court  of  Herefordshire, 
held  at  Leominster,  in  Circuit  27. 


The  County  Court  of  Montgomerj'- 
shire,  held  at  Newtown,  in  Circuit 

28. 


The  County  Court  of  Cardiganshire, 
held  at  Aberystwith,  in  Circuit 
28. 


The  County  Court  of  Carnarvon- 
shire, held  at  Portmadoc  and 
Festiniog,  in  Circuit  28. 

The  County  Court  of  Carnarvon- 
shire, held  at  Bangor,  in  Circuit 
29. 
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The  County  Court  of  Merionethshire, 
held  at  Bala,  and  Corwen ;  the 
County  Court  of  Denhighshire, 
held  at  Euthin ;  and  the  County 
Court  of  Shropshire,  held  at 
Oswestry. 

The  County  Court  of  Flintshire, 
held  at  Mold  and  Flint,  and 
Hoi  V  well. 

The  County  Court  of  Brecknock- 
shire, held  at  Brecknock. 

The  County  Court  of  Carmarthen- 
shire, held  at  Llandilo  Fawr,  Llan- 
dovery, Llanelly,  and  Newcastle- 
in-Emlyn ;  and  the  County  Court 
of  Cardiganshire,  held  at  Cardigan, 
and  Ijauipeter. 

The  County  Court  of  Pembroke- 
shire, held  at  Haverfordwest,  and 
Narberth. 

The  County  Court  of  Norfolk,  held 
at  Attleborough  and  Watton, 
Aylsham,  East-Dereham,  Holt, 
Little-Walsingham  and  Faken- 
ham,  North- Walsham,  Thetford, 
and  Wymondham. 

The  Coiuitv  Court  of  Norfolk, 
held  at  Downham-Market,  and 
Swaifham;  the  County  Court  of 
Cambridgeshire,  held  at  Wis- 
bech; and  the  Countj'  Court  of 
Lincolnshire,  held  at  Holbeach. 

The  Countv  Court  of  Suffolk,  held 
at  Mildenhall,  and  Stowmarket. 

The  County  Court  of  Suffolk,  held 
at  Diss  and  Eye,  Framlingham 
and  Saxmundham,  Hadleigh,  and 
Woodbridge,  and  Felixstowe ;  and 
the  County  Court  of  Norfolk,  held 
at  Harleston. 

The  County  Coiui;  of  Suffolk,  held  at 
Beccles  and  Bungay,  Halesworth 
and  Lowestoft. 

The  County  Court  of  Lincolnshire, 
held  at  Bourne,  Spalding,  and 
Stamford;  the  County  Court  of 
Noi-thamptonshire^heldat  Oundle; 
the  Coimty  Court  of  Cambridge- 
shire, held  at  March;  and  the 
County  Court  of  Huntingdon- 
shire, held  at  Huntingdon. 


The  County  Court  of  Denbighshire, 
held  at  Wrexham,  in  Circuit  29. 


The  County  Court  of  Cheshire,  held 
at  Chester,  in  Circuit  29. 

The  County  Court  of  Glamorganshire, 
held  at  Merthyr  Tydfil,  in  Circuit 
30. 

The  County  Court  of  Carmarthen- 
shire, held  at  Carmarthen,  in 
Circuit  31. 


The  County  Court  of  Pembroke- 
shire, held  at  Pembroke  Dock,  in 
Circuit  31. 

The  County  Court  of  Norfolk,  held 
at  Norwich,  in  Circuit  32. 


The  County  Court  of  Norfolk,  held 
at  Eing's  Lynn,  in  Circuit  32. 


The  County  Court  of  Suffolk,  held 
at  Bury  St.  Edmunds,  in  Circuit 
33. 

The  County  Court  of  Suffolk,  held 
at  Ipswich,  in  Circuit  33. 


The  County  Court  of  Norfolk,  held 
at  Great  Yarmouth,  in  Circuit 
33. 

The  County  Court  of  Northampton- 
shire, held  at  Peterborough,  in 
Circuit  35. 
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Cuurts  which  are  excluded  ftrom 
Baukruptcy  Jurisdiction. 


The  County  Court  of  Cambridge- 
shire, held  at  Ely,  Newmarket, 
and  Soham ;  the  County  Court  of 
Hertfordshire,  held  at  Boyston; 
the  County  Court  of  Essex,  held 
at  Saffron  Walden;  and  the 
County  Court  of  Suffolk,  held 
at  Haverhill. 

The  County  Court  of  Bedfordshire, 
held  at  Ampthill,  and  Biggles- 
wade; and  the  County  Court  of 
Himtingdonshire,  held  at  St. 
Neotts. 

The  County  Court  of  Northampton- 
shire, held  at  Daventry,  Ketter- 
mg,  Thrapston,  Towcester,  and 
Wellingborough ;  and  the  County 
Court  of  Buckinghamshire,  held 
at  Newport-Pagnell. 

The  Countj  Court  of  Oxfordshire, 
held  at  Bicester,  Chipping-Norton, 
Witney,  and  Woodstock ;  and  the 
County  Court  of  Berkshire,  held 
at  Abingdon,  WalHngford,  and 
Wantage. 

The  County  Court  of  Buckingham- 
shire, held  at  Buckingham ;  the 
County  Court  of  Northampton- 
shire, held  at  Brackley ;  and  the 
Countj'  Court  of  Worcestershire, 
held  at  Shipston-on-Stour. 

The  County  Court  of  Oxfordshire, 
held  at  Thame;  and  the  County 
Court  of  Buckinghamshire,  held 
at  Chesham,  and  High  Wycombe. 

The  County  Court  of  Bedfordshire, 
held  at  Leighton  Buzzard;  and 
the  County  Court  of  Hertford- 
shire, held  at  Ilitchin. 

The  County  Court  of  Hertfordshire, 
held  at  Watford. 

The  County  Court  of  Middlesex, 
held  at  Uxbridge. 

The  County  Court  of  Essex,  held 
at  Braintree,  Breptwood,  Dun- 
mow,  Grays  Thurrock,  Maldon, 
Bomford,  and  Southend. 

The  Coimty  Com*t  of  Essex,  held  at 
Halstead,  and  Harwich ;  and  the 
County  Court  of  Suffolk,  held  at 
Sudbury. 
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CourU  to  which  the  Di8tricti«  nf  the 
excluded  Courts  are  attached. 


The  County  Court  of  Cambridge- 
shire, held  at  Cambridge,  in 
Circuit  35. 


The  County  Court  of  Bedfordshire, 
held  at  Bedford,  in  Circuit  3d. 


The  County  Court  of  Northampton- 
shire, held  at  Northampton,  m 
Circuit  36. 


The  County  Court  of  Oxfordshire, 
held  at  Oxford,  in  Circuit  36. 


The  Coimty  Court  of  Oxfordshire, 
held  at  Banbury,  in  Circuit  36. 


The  County  Court  of  Buckingham- 
shire, held  at  Aylesbury,  in 
Circuit  37. 

The  County  Court  of  Bedfordshire, 
held  at  Luton,  in  Circuit  37. 


The  County  Court  of  Hertfordshire, 
held  at  St.  Alban's,  .in  Circuit  37. 

The  County  Court  of  Berkshire,  held 
at  Windsor,  in  Circuit  37. 

The  County  Court  of  Essex,  held  at 
Chelmsford,  in  Circuit  38. 


The  County  Court  of  Essex,  held 
at  Colchester,  in  Circuit  38. 
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CourtJi  which  are  excluded  from 
Bankruptcy  JuriMdiction. 


CourtD  to  which  tlie  DistrictH  of  the 
excluded  Ck>urt8  are  attached. 


The  Goiinty  Coui-t  of  Essex,  held  at 
Waltham  Abbey ;  and  the  County 
Court  of  London,  held  at  Clerken- 
well,  in  respect  of  the  business 
arising  outside  the  London  Bank- 
ruptcy District. 

The  County  Court  of  Hertfordshire, 
held  at  Bishop  Stortford. 

The  County  Court  of  Kent,  held  at 
Bromley ;  and  the  County  Court 
of  Surrey,  held  at  Dorking, 
Epsom,  and  Bedhill. 

The  County  Court  of  Surrey,  held 
at  Farnham  and  Aldershot. 

The  County  Court  of  Surrey,  held 
at  Chertsey. 

The  County  Court  of  Berkshire, 
held  at  Hungerford. 

The  County  Court  of  Oxfordshii-e, 
held  at  Henley-on-Thames. 

The  County  Court  of  Surrey,  held 
at  Richmond. 

The  County  Court  of  London,  held 
at  Woolwich. 

The  Coimty  Court  of  Kent,  held  at 
Seven  Oaks,  and  Tonbridge ;  and 
the  County  Court  of  Sussex,  held 
at  East  Grinstead. 

The  County  Court  of  Kent,  held  at 
Ashfoi*d,  Deal  and  Sandwich, 
Dover,  Faversham,  Folkestone, 
Hythe,  Margate,  and  Eamsgate. 

The  Coimty  Court  of  Kent,  held  at 
Dartford,  Gravesend,  Sheerness, 
and  Sittingl)oume. 

The  County  Court  of  Sussex,  held 
at  Anindel,  Chichester,  Hay- 
wards-Heath,  Horsham,  Mid- 
hurst,  Petworth,  and  Worthing. 

The  County  Court  of  Kent,  held  at 
Romney,  and  Tenterden  and 
Cranbrook ;  and  the  County 
Court  of  Sussex,  held  at  Rye. 

The  County  Court  of  Hampshire, 
held  at  Fetersfield. 

The  Comity  Court  of  Hampshire, 
held  at  Bishop's  Waltham,  Lym- 
ington,  and  Romsey. 

The  County  Court  of  Hampshire, 
held  at  Alton,  and  Basingstoke. 

The  County  Court  of  Wiltshire,  held 
at  Warminster,  and  Westbury. 


The  County   Court  of   Middlesex, 
held  at  Edmonton,  in  Circuit  38. 


The  County  Court  of  Hertfordshire, 
held  at  Hertford,  in  Circuit  38. 

The  County  Court  of  Surrey,  held 
at  Croydon,  in  Circuit  45. 


The  County  Court  of  Surrey,  held 

at  Guildfoi^d,  in  Circuit  45. 
The  County  Court  of  Sun*ey,  held 

at  Kingston,  in  Circuit  45. 
The   County   Court    of  Berkshire, 

held  at  Newbury,  in  Circuit  45. 
The   County    Court  of    Berkshire, 

held  at  Reading,  in  Circuit  45. 
The  County  Court  of  Tjondon,  held 

at  Wandsworth,  in  Circuit  45. 
The  County  Coui-t  of  London,  held 

at  Greenwich,  in  Circuit  47. 
The  County  Court  of  Kent,  held  at 

Tunbiidge  Wells,  in  Circuit  48. 


The  County  County  of  Kent,  held  at 
Canterbury,  in  Circuit  49. 


The  Coimty  Court  of  Kent,  held  at 
Rochester,  in  Circuit  49. 

The  County  Court  of  Sussex,  held  at 
Biighton,  in  Circuit  50. 


The  County  Court  of  Sussex,  neld 
at  Hastings,  in  CHrcuit  50. 


The  County  Court  of  Hampshire, 

held  at  Portsmouth,  in  Circmt  61. 
The  County  Court  of  Hampshire, 

held  at  Southampton,  in  Circuit 

51. 
The  (^oupty  Court  of  Hampshire, 

held  at  Winchester,  in  Circuit  51. 
The  County  Court  of  Somersetshire, 

held  at  Frome,  in  Circuit  52. 
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The  County  Court  of  Wiltshire,  held 
at  Calne,  Malmesburj',  and  Marl- 
>)orough;  the  County  Court  of 
Gloucestershire,  held  at  Ciren- 
cester ;  and  the  County  Court  of 
Berkshire,  held  at  Faringdon. 

The  County  Court  of  AViltnhire.  held 
at  Bniiford  and  Trowbridge, 
Chippenham,  Devizes,  and  Melk- 
sham. 

The  County  Court  of  Gloucester- 
shire, held  at  Northleach,  Stow- 
on-the-AVold,  Tewkesbury,  and 
Winchcoiub. 

The  County  Court  of  Gloucester- 
shire, held  at  Dursley,  Xewent, 
Newuham,  and  Stroud. 

The  County  Court  of  Gloucester- 
shire, held  at  Ohipping-Sodbury, 
and  Thonibury. 

The  County  Court  of  Somersetshire, 
held  at  Axbridge,  and  Temple- 
Cloud. 

The  County  Court  of  Dorsetshire, 
held  at  Blandford,  Bridport,  and 
Weymouth. 

'ilie  County  Court  of  Dorsetshire, 
held  at  Wareham,  and  Wimbome- 
Minster ;  and  the  County  Court  of 
Hampshire,  held  at  Christchurch 
and  Bournemouth. 

The  County  Court  of  Hampshire, 
held  at  Andover,  and  Fording- 
bridge  and  Bingwood;  and  the 
County  Court  of  Dorsetshire,  held 
at  Shaftesbury. 

The  Counts'  Court  of  Somersetshire, 
held  at  Crewkeme,  Langport,  and 
Wincanton. 

The  County  Court  of  Somersetshire, 

.    held  at  Weston-suj>er-Mare. 

The  County  Court  of  Somersetshire, 
held  at  Chard,  Wellington,  and 
Williton. 

The  County  Court  of  Devonshire, 
held  at  Bideford,  Hols  worthy, 
South-Molton,  and  Torrington. 

The  County  Court  of  Devonshire, 
held  at  Axminster,  Crediton, 
Honiton,  Tiverton,  and  Newton 
Abbot  and  Torquay. 


The  County  Court  of  Wiltshire,  held 
at  Swindon,  in  Circuit  52. 


The  County  Court  of  Somersetshire, 
held  at  Bath,  in  CiiTuit  62, 


The  County  Court  of  Gloucester- 
shire, held  at  Cheltenham,  in 
Circuit  53. 


The  County  Court  of  Gloucester- 
shire, held,  at  Gloucester,  in  Cir- 
cuit 53. 

The  County  Court  of  Gloucester- 
shire, held  at  Bristol,  in  Circuit 
54. 

The  County  Court  of  Somersetshire, 
held  at  Wells,  in  Circuit  54. 

The  County  Court  of  Dorsetshire, 
held  at  Dorchester,  in  Circuit  55. 

The  County  Coiu^;  of  Dorsetshire, 
held  at  Poole,  in  Circuit  55. 


The  County  Court  of  Wiltshire,  held 
at  Salisbury,  in  Circuit  55. 


The  County  Court  of  Somersetshire, 
held  at  Yeovil,  in  Circuit  55. 

The  County  Court  of  Somersetshire, 
held  at  Bridgewater,  in  Circuit  57. 

The  Counts'  Court  of  Somersetshire, 
held  at  Taunton,  in  Circuit  57. 

The  County  Court  of  Devonshire, 
held  at  Barnstaple,  in  Circuit  57. 

The  County  Court  of  Devonshire, 
held  at  Exeter,  in  Circuit  58. 
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Schedule  I. 


Courts  which  are  exclnded  fh>in  Conrts  to  which  the  Districts  of  the 


Bankruptcy  Jurisdiction. 


excluded  Courts  are  attached. 


The  County  Court  of  Devonshire, 
held  at  Kingsbridge,  Okehampton, 
Tavistock,  and  Totnes  and  Paign- 
ton ;  and  the  County  Court  of | 
Cornwall,  held  at  Launceston,  and 
Liskeard. 

The  County  Court  of  Cornwall,  held 
at  Bodmin,  Camelford,  Falmouth, 
Helston,  Penzance,  Bednith,  St.- 
Austell,  and  St.-Columb-Major. 


The  County  Court  of  Devonshire, 
held  at  Plymouth  and  East  Stone- 
house,  in  Circuit  58. 


The  County  Court  of  Cornwall,  held 
at  Truro,  in  Circuit  59. 


Note. 

The  following  County  Courts,  not  having  had  attached  to  them  the 
district  of  any  County  Court  excluded  from  Jurisdiction  m  Bankruptcy  or 
under  the  Companies  (Winding-up)  Act,  1890,  and  not  being  themeelves 
excluded  from  such  Jurisdictions,  are  not  mentioned  in  the  foregoing 
Order ;  but  ae  they  have  Jurisdiction  in  Bankruptcy,  and  under  the 
Companies  (Winding-up)  Act,  1890,  their  names  are  here  given  for  the 
information  of  the  public. 

The  County  Court  of  Lancashire,  hold  at  Barrow-in-Furness  and 
Ulverston,  in  Circuit  3. 

The  County  Court  of  Lancashire,  held  at  Wigan,  in  Circuit  5. 

The  County  Court  of  Cheshire,  held  at  Birkenhead,  in  Circuit  7. 

The  County  Court  of  Lancashire,  held  at  Salford,  in  Circuit  8. 

The  County  Court  of  Yorkshire,  held  at  Dewsbury,  in  Circuit  12. 

The  County  Court  of  Yorkshire,  held  at  Ualifax,  in  Circuit  12. 

The  County  Court  of  Yorkshire,  held  at  Bai-nsley,  in  Circuit  16. 

The  County  Court  of  Derbyshire,  held  at  Chesterfield,  in  Circuit  19. 

The  County  Court  of  Worcestershire,  held  at  Stourbridge,  in  Circuit  23. 

The  County  Court  of  Worcestershire,  held  at  Dudley,  in  Circuit  23. 

The  County  Court  of  Staffordshire,  held  at  West  Bromwich,  in  Circuit  25. 

The  County  Court  of  Staffordshire,  held  at  Wolverhampton,  in  Circuit  25. 

The  County  Court  of  Glamorganshire,  held  at  Swansea,  in  Circuit  30. 

The  County  Court  of  Glamorganshire,  held  at  Aberdare  and  Mountain 
Ash,  in  Circuit  30. 

The  County  Court  of  Glamorganshire,  held  at  Pontypridd,  Ystradyfodwg 
and  Perth,  in  Circuit  30. 

The  County  Court  of  Glamorganshire,  held  at  Neath  and  Aberavon,  in 
Circuit  31. 

The  County  Court  of  Hertfordshire,  held  at  Bamet,  in  Circuit  37. 

The  County  Court  of  Middlesex,  held  at  Brentford,  in  Circuit  43. 

The  County  Court  of  Kent,  held  at  Maidstone,  in  Circuit  48. 

The  County  Court  of  Sussex,  held  at  Lewes  and  Eastbourne,  in 
Circuit  50. 

The  County  Court  of  Hampshire,  held  at  New]>ort  and  Bjrde,  in 
Circuit  51. 
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Date. 


Schedule  II. 
Orders  repealed. 


Appendix  VII. 
Schedule  II. 


Nature  of  Order. 


January  1st,  1870. 

Marcli  19th,  1875     .  . 
April  2dth,  1878   . 

January  2nd,  1888    .  . 

NovemW  29th,  1890  . 

August  23rd,  1893   .     . 
October  6th,  1893. 

May  28th,  1898        .     . 


Exclusion  of  County  Courts  from  Bankruptcy 
Jurisdiction. 

The  like. 

The  like  (two  orders). 

The  like. 

Jurisdiction  of  County  Courts  under  the  Com- 
panies (Winding-up)  Act,  1890. 

Jurisdiction  of  County  Courts  in  Bankruptcy. 

Juiisdiction  of  County  Coiu-ts  under  the  Com- 
panies (Winding-up)  Act,  1890. 

Bankruptcy  and  Companies*  Jurisdiction  of 
County  Courts. 


Dated  May  19th,  1899. 


Halsbubt,  C. 
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Order,  Dec, 
1891. 


ORDERS  AS   TO  FEES. 

Companies  (Winding-up)  Act,  1890. 
ORDER   AS   TO    FEES. 

• 

I,  the  Right  Honourable  Hai'dinge  Stanley  Baron  Halsbury,  Lonl  High 
Chancellor  of  Great  Britain,  Do,  by  virtue  of  the  powers  vested  in  me  by 
the  Companies  (Winding-up)  Act,  1890,  direct  that  the  fees  in  the  scale 
hereto  annexed  shall,  from  and  after  the  date  of  this  Order,  be  the  fees  to 
be  paid  in  respect  of  proceedings  under  the  said  Act,  in  lieu  of  the  fees  in 
the  scale  annexed  to  the  Order  of  December  18th,  1890  (a). 

(Signed)    Halsbitry,  C, 
Dated  the  17  th  day  of  December,  1891. 


SCALE    OF    FEES. 
Table  A. 


£    «.  rf. 

Every  petition  2    0    0 

Every  bond  with  sureties 0100 

Every  subpoena  or  summons 0    3    o 

Every  order  made  in  Court  (except  a  winding-up  order)     .         .10    0 

Every  order  made  in  chambers 0    5    0 

Every  affidavit  filed  other  than  proof  of  debts     .         .         .         .020 

For  taking  an  affidavit  or  an  affirmation,  or  attestation,  upon 

honour  in  lieu  of  an  affidavit  or  a  declaration,  except  for 

pix)of  of  debts,  and  except  declaration  by  a  shorthand  writer 

under  Rule  1 6  (Form  6)  for  each  person  making  the  same      .016 

And  in  addition  thereto  for  each  exhibit  referred  to  therein 

and  required  to  be  marked 0    10 

On  everj'  proof  of  debt  above  2/.  (other  than  proof  for  workmen's 

wages  under  Rule  106)  0     10 

Every  application  for  search  other  than  by  petitioner,  liquidator, 

or  officer  of  the  company 0    1    0 

Every  office  copy,  each  folio  of  72  words 0    0    4 

Every  application  to  inspect  liquidator's  statement  lodged  with 
registrar  of  Joint  Stock  Companies  under  section   15  of 

the  Act 0    2    6 

Every  copy  of  or  extract  from  such  statement,  each  folio  of  72 
words  or  figures 004 

(a)  See  Revenue  Act,  1889,  §  31,  As  to  exemptions  from  stamp  duty,  see 
and  the  Treasury  regulation  directing  Finance  Act,  1895,  §  16,  and  Bank- 
accordingly,   dated   10th  June,    1891.       mptcy  Act,  1883,  §  144. 
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£    s,    d.  Appendix  VII. 
Every  application  by  a  committee  of  inspection  to  the  Board  of  Ord~r 

Trade  for  a  special  bank  account 10    0     Dq^,  1891. 

Every  order  of  the  Board  of  Trade  for  a  special  bank  account   .200 
Every  application  by  a  liquidator  to  an  Official  Beceiver  acting 

as  Committee  of  Inspection      . 0  10    0 

Every  application  under  section  15  of  the  Act  to  the  Board  of 

Trade  for  payment  of  money  out  of  the  Companies  Liquidation 

Accoimt ;  and  every  application  for  the  re-issue  of  a  lapsed 

cheque  or  money  order  in  respect  of  moneys  standing  to  the 

credit  of  the  Companies  Liquidation  Account : — 
Where  the  amount  applied  for  does  not  exceed  11,       .        .010 
Where  the  amount  applied  for  exceeds  1^ 0    2    6 

On  one  copy  of  the  cash  book  showing  assets  realised, 
forwarded  by  the  Official  Beceiver  or  liquidator  to  the  Board  of 
Trade,  a  fee  according  to  the  following  scale  on  the  gross 
amount  of  the  assets  realised  and  brought  to  credit,  viz. : 

On  the  first  5,000/.  or  fraction  thereof  .  I  per  cent. 

On  the  next  95,000/.         ,,  „  •  ^ 

On  the  next  400,000/.       „  „  .  i 

On  the  next  500,000/.       ,,  „  .  J 

Above  1,000,000/.  „  „  -A        >» 

IPor  taxation  of  costs.  —The  same  fees  as  those  directed  to  be 
paid  and  collected  by  the  order  for  the  time  being  as  to  Supreme 
Court  fees. 


ft 

»> 


Table  B. 

I. — Where  the  Official  Beceiver  ads  as  provisional  liquidator  only, 

(a.)  If  the  petition  is  withdrawn  or  dismissed : — 
Such  amount  as  the  Court  may  consider  reasonable  to  be 
paid  by  the  petitioner  (in  addition  to  the  fee  payable  on 
the  petition)  in  respect  of  the  services  of  the  Official 
Beceiver  as  provisional  liquidator, 
(b.)  Where  a  winding-up  order  is  made  but  the    Official 
Beceiver  is  not  continued  as  liquidator : — 
(1.)  In    respect    of  every    10    members,  creditors    and 

debtors,  and  every  fraction  of  10 0  10    0 

Provided  that  where  the  net  assets  of  the  company  are 
estimated  not  to  exceed  500/.,  three-fifths  of  the  above  fee 
only  shall  be  charged. 

(This  fee  to  include  cost  of  official  stationery,  printing, 
books,  forms,  and  postages.) 
(2.)  On  the  value  of  the  company's  propertj^  as  estimated 
in  the  statement  of  affairs : — 
On  the  first  5,000/.  or  fraction  thereof  .  1  per  cent. 

On  the  next  20,000/.  „  •  i 

On  the  next  75,000/.  „  .  i 

Above  100,000/ i 

L.C. — ^VOL.  XL  100 


If 
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7~~I  n. — Where  the  Official  Receiver  is  continued  cm  liquidaUir  of  the 

Dec.    1891.  company  {including  his  services  as  provisional  liquidator), 

(1.)   In    respect    of  every    10   members,   creditors   and 

debtors,  and  every  fraction  of  10  .         .         .        .10    0 

Provided  that  where  the  net  assets  of  the  company  are 
estimated  not  to  exceed  500/.,  three-fifths  of  the  above  fee 
only  shall  be  charged. 

(This  fee  to  include  cost  of  official  stationery,  printing, 
books,  foims,  and  postages.) 
(2.)  Upon  the  total  assets,  including  produce  of  calls  on 
contributories,  realised  or  brought  to  credit,  after  deduct- 
ing sums  paid  to  secured  creditors  (other  than  debenture 
holders),  and  not  being  moneys  received  and  spent  in 
caiTying  on  the  business  of  the  company : — 
On  the  first  1,000/.  or  fraction  thereof  .  5  per  cent. 

On  the  next  1,500/.  n  f»  •4 

On  the  next  2,500/.  ,,  „  .  3 

On  the  next  5,000/.  „  »  -2 

On  the  next  90,000/.         „  „  .  1 

On  the  next  400,000/.       ,,  „  •  i 

On  the  next  500,000/.       „  „  .J 

Above  1,000.000/ \ 

(3.)  On  the  amount  distributed  in  dividend  or  paid  to 
contributories,  &c.  .     .  Half  the  above  per-centages. 

ill. —  Where  the  Official  JReceii*er  is  continued  as  liquidator  of  the 
company  fyr  the  purjyose  of  carrying  out  a  reconstruction  or 
other  scheme  by  which  the  affairs  of  the  company  are  wound  up 
otherufise  than  by  the  realisation  and  distribution  of  the 
assets  (b) : — 

(1.)  For  every  ten  members,  creditors,  and  debtors,  and  on 
any  assets  realised  or  distributed,  the  same  fees  as  are 
chargeable  under  No.  II.  of  this  table. 
(2.)  On   the  estimated  value  of  the  company's  property 
(after  deducting  any  amount  realised),  the  same  fees  as 
are  chargeable  under  No.  I.  of  this  table. 
These  fees  to  include  the  services  of  the  Official  Beceiver 
as  provisional  liquidator. 
rV. — ^Travelling,  keeping  possession,  legal  and  other  reasonable 

expenses  of  the  Official  Beceiver,  the  amount  disbursed. 
Y. — On  every  payment  imder  section  15  of  money  out  of  the 
Companies  Liquidation  Account,  threepence  on  each  pound 
or  fraction  of  a  pound  to  be  charged  as  follows : — 
Where  the  money  consists  of  unclaimed  dividends,  on 

each  dividend  paid  out. 
Where  the  money  consists  of  undistributed  funds  or 
balances,  on  the  amount  paid  out. 


(b)  See  infra,  Older  81  Augnst,  1893,  p.  1589. 
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Table  C. 

£    «.  d. 
High  bailiff  for  attending  sittings  of  the  Court,  under  each 

winding-up  order,  per  case 0    6    0 

Serving  every  petition  or  subpoena  or  winding-up  or  other  order 
(not  serviceable  by  post)  within  two  miles,  including  affidavit 

of  service 036 

If  serviceable  by  post 010 

Executing  every  warrant  of  seiztu^e,  or  search  warrant,  or 
warrant  of  apprehension,  or  order  of  commitment  within  two 

miles  of  Court 0  10    0 

Keeping  possession  imder  a  warrant,  for  each  day  the  man  is 
actually  in  possession ;  including  affidavit  of  possession  being 

actually  kept 046 

(not  less  than  Ss,  6d,  of  the  above  sum  is  to  be  paid  to  the 
man  in  possession,  and  his  receipts  produced.) 
High  bailiff's  or  (in  the  London  district)  officer's  man,  travelling 
to  place  of  possession,  or  to  execute  a  warrant  of  or  order  of 
commitment,  or  to  serve  a  summons  or  subpoena,  or  for  any 
other  purpose  specially  directed  by  the  Court,  per  mile  .        .006 
His  time,  per  day,  where  distance  exceeds  ten  miles      .        ..046 

His  expenses,  per  day 0    4    6 

If  high  bailiff  of  a  county  court  or  officer  of  Supreme  Court 
directed  by  the  Court  personally  to  travel,  per  mile        .        .007 

His  time,  per  day 0  10    0 

His  expenses,  per  day 0  10    0 


Appendix  VIL 

Order 
Deo.,  1891. 


We,  the  undersigned  Lords  Commissioners  of  Her  Majesty's  Treasury, 
do  hereby  sanction  the  foregoing  scales  of  fees,  and  do  direct  that  the  fees 
mentioned  in  Table  A.  shall  be  taken  in  money,  except  when  they  are  to 
be  taken  by  an  officer  of  the  Supreme  Court  of  Judicature,  or  an  officer  of 
the  Board  of  Trade,  or  an  officer  in  the  Companies  Begistration  Office,  and 
that  the  fees  mentioned  in  Tables  B.  and  C.  shall  be  taken  in  money. 

The  documents  to  be  stamped  and  the  description  of  stamps  to  be  used 
fehall  be  as  provided  in  the  schedule  annexed  hereto. 

The  adhesive  stamps  shall  be  Judicature  fee  stamps,  when  the  fee  is  to 
be  taken  by  any  officer  of  the  Supreme  Court  of  Judicature ;  they  shall 
be  stamps  over-printed  with  the  words  **  Companies  Winding-up,"  when 
the  fee  is  to  be  taken  by  the  Official  Beceiver  or  any  other  officer  of  the 
Board  of  Trade ;  and  they  shall  be  the  stamps  used  for  the  purposes  of 
the  "Companies  Act  "when  taken  by  any  officer  in  the  Companies 
Begistration  Office. 

They  shall  be  cancelled  by  the  various  court  or  other  officials  by 
])erf oration,  or  in  such  other  manner  as  the  Commissioners  of  Inland 
Bevenue  may  from  time  to  time  direct. 

The  impressed  stamp  shall  be  of  such  character  as  the  said  commissioners 
may  adopt  for  the  purpose. 

And  we  further  dii*ect  that  wherever  practicable  the  stamp  shall  be 
affixed  or  the  money  paid  in  respect  of  every  fee  before  the  proceeding  is 

100—2 
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Orders 
Dee.,  1891, 
Jane,  1892. 


Appendix  YII.  had  in  respect  of  which  the  fee  is  payable ;  and  that  the  charge  to  be 

made  by  the  London  Gkizette  for  the  insertion  of  each  notice  authorised 
by  the  Act  or  Bules  shall  be  five  shillings. 

(Signed)         Hebbsrt  Eustace  Maxwell, 
Sidney  Herbert, 

Two  of  the  Lords  CommissioneFS 
of  Her  Majesty's  Treasury. 
Dated  the  17th  day  of  December,  1891. 


The  Schedule  above  referred  to. 


Proceeding. 


Every  petitition  . 
Every  bond  with  sureties 
Every  affidavit  filed    . 


Every  subpoena  or  summons      . 

Every  order  made  in  Court  or  Chambers    . 
For  taking  an  affidavit  or  an  affirmation, 

or  attestation  upon  honour  in  lieu  of  an 

affidavit  or  a  declaration. 
Every  proof  of  debt  above  2/.      . 

Every  application  for  search  .        .        .     . 
Every  application  to   inspect  liquidator's 

statement. 
Every  copy  or  office  copy    .... 

Every  certificate  of  taxation  by  any  officer 
of  the  Court  for  any  costs,  charges,  or 
disbursements. 


Document  to  be 
stamped. 


Petition 
Bond  . 
Affidavit       . 

Subpoena   or 

summons. 
Order  . 
Affidavit 


Proof  . 

Application  . 
Application  . 

Office  copy  . 

Certificate    . 


Character  of 
Stamp  to  be  mwd. 


Impressed. 
Lnpressed. 
Lnpressed  or 

adhesive. 
Lnpressed. 

Lnpressed. 
Impressed  or 
adhesive. 

Impressed  or 

adhesive. 
Impressed. 
Impressed. 

Impressed  or 
adhesive. 

Impressed  or 
adhesive. 


Companies  (Winding-up)  Act,  1890. 

OEDEB  AS  TO  FEES. 

I,  the  Bight  Honourable  Hardinge  Stanley,  Baron  Halsbury,  Lord 
High  Chancellor  of  Great  Britain,  do,  by  virtue  of  the  powers  vested  in  me 
by  the  Companies  (Winding-up)  Act,  1890,  direct  that  in  cases  where  the 
head  office  of  the  company  being  wound  up  is  situated  out  of  England,  and 
the  liquidation  takes  place  partly  in  England  and  partly  elsewhere,  such 
Induction  may  be  made  in  the  fees  prescribed  in  the  scale  of  fees  annexed 
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to  the  Older  of  17th  December,  1891,  as  may,  on  the  applicatioii  of  the  Appendix  YII. 
Official  Beoeiver,  be  sanctioned  by  the  Conrt.  Orden 

Dated  the  24th  day  of  Jnne,  1892.  jm^e  1892, 

(Signed)        Halsburt,  C.  Aug.,  1898. 

We,  the  undersigned  Lords  Commissioners  of  Her  Majesty's  Treasuiy, 
do  hereby  concur  in  the  foregoing  Order. 

(Signed)       Hbrbbrt  Eustagb  Maxwell, 
W.  H.  Walrond, 
Two  of  the  Lords  Commissioners  of 
Her  Majesty's  Treasury. 
Dated  the  2oth  day  of  June,  1892. 


Companies  (WiNDmo-up)  Aci',  1890. 

ORDEE   AS   TO  FEES. 

I,  the  Bight  Honourable  Farrer,  Baron  Herschell,  Lord  High  Chan- 
cellor of  Gh-eat  Britain,  do,  by  virtue  of  the  powers  vested  in  me  by  the 
Companies  (Winding-up)  Act,  1890,  direct  that,  notwithstanding  anything 
in  the  Order  as  to  Fees  of  the  17th  December,  1891,  in  cases  where  the 
Official  Beceiver  is  continued  as  liquidator  of  a  Company  for  the  purpose 
of  carrying  out  a  reconstruction  or  other  scheme,  by  which  the  affairs  of 
the  Company  are  wound  up  otherwise  than  by  the  realisation  and  dis- 
tribution of  the  assets,  or  where,  during  the  period  that  the  Official 
Beoeiver  is  acting  as  Provisional  Liquidator,  the  proceedings  imder  the 
Winding-up  Order  are  stayed  on  the  ground  that  a  reconstruction  or 
scheme  of  arrangement  has  been  sanctioned  by  the  Court,  such  reduction 
may  be  made  in  the  fees  prescribed  in  the  Scale  of  Fees  annexed  to  the 
Order  of  17th  December,  1891,  as  may,  on  the  application  of  the  Official 
Beceiver,  and  with  the  concurrence  of  the  Board  of  Trade,  be  sanctioned 
by  the  Court. 

Dated  the  24th  day  of  August,  1893. 

(Signed)        Herschell,  C. 

We,  the  undersigned  Lords  Commissioners  of  Her  Majesty's  Ti'easury, 
do  hereby  concur  in  the  foregoing  Order. 

(Signed)        Thomas  E.  Ellis, 

W.  A.  MgArthur, 
Two  of  the  Lords  Commissioners  of 

Her  Majesty's  Treasury. 

Dated  the  31st  day  of  August,  1893. 
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Appbndix  VII. 

Dec^'lQOO       OBDER  OF  THE  BOARD  OF  TRADE,  IDATED  DECEMBER  28, 
•  1900,  PRESCRIBING  FEES  ON  REGISTRATION  OF  CERTAIN 

DOCUMENTS,   &c..   UNDER   THE   COMPANIES  ACTS,   1862 
AND  1900. 

Whereas  by  section  14  of  the  Companies  Act,  1900,  it  is  provided  that 
the  Registrar  of  Joint  Stock  Companies  shall,  on  payment  of  the  pre- 
scribed fee,  enter  in  the  register  certain  particulars  with  respect  to  every 
mortgage  or  charge  created  by  any  company  after  the  commencement  of 
the  said  Act  and  requiring  registration  under  the  said  section,  and  that 
the  register  shall  be  open  to  inspection  by  any  person  on  payment  of  the 
prescribed  fee  not  exceeding  l^.  for  each  inspection : 

And  whereas  by  section  30  of  the  said  Act  the  expression  ''  prescribed" 
means  prescribed  by  the  Board  of  Trade : 

Now  therefore  the  Board  of  Trade  do  hereby  order  that  the  fees  payable 
on  the  registration  of  mortgages  and  charges  created  by  any  company  on 
and  after  the  1st  January,  1901,  and  requiring  registration  under 
section  14  of  the  Companies  Act,  1900,  and  on  the  inspection  of  the 
register  of  such  mortgages  and  charges,  shall  be  as  follows : — 

For  registering  any  mortgage  or  charge  created  by  a  company — 
Where  the  amount  of  the  mortgage  or  charge  does  not  exceed 

200Z.,  10«. 
Where  it  does  exceed  200^,  1/. 
Provided  that,  in  the  case  of  a  series  of  debentures,  registered  in 
accordance  with  sub-sections  4  and  5  of  section  14  of  the  said  Act,  the 
above  fees  shall  be  charged  on  the  first  debenture  of  such  series  and  a 
further  fee  of  Qd,  on  each  subsequent  debenture  of  the  series. 
For  inspecting  the  register  of  mortgages  and  charges — 
For  each  inspection,  le. 
The  Board  of  Trade  further  direct,  in  pursuance  of  section  71  of  the 
Companies  Act,  1862,  and  Table  B.  of  Schedule  1  of  the  said  Act,  that  a 
fee  of  5$,  shall  be  payable  on  each  of  the  following  documents  presented 
for  registration  to  or  given  out  by  the  registrar  in  pursuance  of  the 
Companies  Act,  1900 : — 

Declaration  of  compliance  with  the  requisitions  of  the  Companies  Acts. 
Consent  to  act  as  director  of  a  company. 

List  of  persons  who  have  consented  to  be  directors  of  a  company. 
Declaration  made  on  behalf  of  a  company  that  the  conditions  of 
section  6  (1)  of  the  Companies  Act,  1900,  have  been  complied  with. 
Return  of  allotments  made  by  a  company. 
Report  pursuant  to  section  12  of  the  Companies  Act,  1900. 
Memorandum  of  satisfaction  of  mortgage  or  charge. 
Application  for  certificate  of  incorporation  when  no  prospectus  is 

issued. 
Any  contract  filed  with  the  registrar  pursuant  to  section  2  (1)  (ii)  or 

section  7  (1)  (b)  of  the  Companies  Act,  1900. 
Copy  of  prospectus  filed  with  the  registrar  pursuant  to  section  9  (2) 

of  the  Companies  Act,  1900. 
Certificate  of  registration  of  any  mortgage  or  charge  after  the  first 
certificate. 
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Copy  of  any  memorandum  of  satusfaction  given  pursuant  to  section  16  Appbndix  VII. 
of  the  Companies  Act,  1900.  JT^ 

COURTKNAY  BOTLE.  j^^g.^  1901. 

Board  of  Trade,  Jan,,  1901. 

28th  December,  1900. 


ORDER  OF  THE  BOARD  OF  TRADE  DATED  AUGUST  15, 
1901,  PRESCRIBING  FEES  ON  REGISTRATION  OF  CERTAIN 
DOCUMENTS  UNDER  COMPANIES  ACT,  1900. 

The  Companies  Acts,  1862  to  1900. 

Whereas  the  Board  of  Trade  by  an  Order  dated  the  28th  December, 

1900,  a  copy  of  which  appeared  in  the  London  Gazette  of  the  1st  January, 

1901,  directed,  in  pursuance  of  section  71  of  the  Companies  Act,  1862, 
and  Table  B  of  schedule  1  of  the  said  Act,  that  a  fee  of  5$,  should  be 
payable  on  each  of  certain  documents  presented  for  registration  to,  or 
given  out  by,  the  registrar  in  pursuance  of  the  Companies  Act,  1900 : 

Now  therefore  the  Board  of  Trade  further  direct,  in  pursuance  of 
section  71  of  the  Companies  Act,  1862,  and  Table  B  of  schedule  1  of  the 
said  Act,  that  a  fee  of  oa.  shall  also  be  payable  on  the  following  document 
presented  for  registration  to  the  regisixar  in  pursuance  of  the  Companies 
Act,  1900. 

Application  for  a  certificate  of  incorporation  when  no  directors  have 
been  appointed. 

Francis  J.  S.  Hopwood. 

Board  of  Trade, 
loth  August,  1901. 


TREASURY  ORDER.  DATED  JANUARY  31,  1901,  AS  TO  THE 
COLLECTION  BY  STAMPS  OF  FEES  PAYABLE  TO  THE 
REGISTRAR  UNDER  THE  COMPANIES  ACTS,  1862-1900. 

Whereas  by  Treasury  orders,  dated  respectively  the  Ist  December,  1866, 
and  28th  March,  1878,  certain  regulations  were  made  for  the  collection 
of  fees  payable  to  the  Companies  Registration  Office  : 

And  whereas  it  is  expedient  to  amend  such  regulations : 

Now  we,  being  two  of  the  Lords  Commissioners  of  His  Majesty's 
Treasury,  in  pui-suance  of  the  powers  vested  in  us  by  the  Public  Offices  42  k  48  Vict. 
Fees  Act,  1879,  do  hereby  revoke  the  above-named  regulations,  and  we  c.  68. 
do  hereby  direct  that  all  the  fees  payable  to  the  registrar  of  joint  stock 
companies  shall  be  collected  by  means  of  stamps. 

Impressed  stamps,  of  such  design  and  character,  as  may  from  time  to 
time  be  adopted  by  the  Commissioners  of  Inland  Revenue,  shall  be  used 
in  all  cases  except  those  stated  below. 

Adhesive  stamps,  of  the  description  heretofore  in  use,  bearing  the 
imprint  of  the  words  *'  Companies  Registration,''  shall  be  affixed  to  copies 
of  registered  documents  supplied  to  the  public. 

The  adhesive  stamps  shall  be  cancelled  by  an  overprint,  with  a  hand 
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Appendix  VII.  stamp,  bearing  the  word  '<  cancelled/*  together  with  the  date  of  such 

cancelling ;  or  in  such  manner  as  the  Commissioners  of  Inland  Bevexiue 
may  from  time  to  time  direct. 

Given  under  our  hands  this  31st  day  of  January,  1901. 

W.  H.  FiSHEB. 

H.  T.  Anstkuther. 
Treasury  Chambers, 

Whitehall. 


RemittanooB  to 
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Liquidation 
Accoant. 


Special  bank 
account. 


PaymentB  made 
to  a  liquidator 
out  of  Companies 
Liquidation 
Account. 


The  Compakies  Acts,  1862-1890. 

REGULATIONS  ISSUED  BY  THE  BOARD  OF  TRADE  UNDER 
THE  PROVISIONS  OF  RULE  175  OF  THE  GENERAL  RULES 
OF  THE  29TH  NOVEMBER,  1890. 

1.  All  moneys  received  by  a  liquidator  of  a  company  which  is  being 
wound  up  by  order  of  the  Court  are  required  to  be  paid,  without  deduc- 
tion, to  the  Companies  Liquidation  Account  (unless  an  account  with  any 
other  bank  has  been  authorised  by  the  Board  of  Trade  under  section  11 
of  the  Companies  (Winding-up)  Act,  1890),  and  remittances  are  to  be 
made  once  a  week,  or  forthwith,  if  a  sum  of  200?.  has  been  received. 
Remittances  may  be  made  direct  to  the  Bank  of  England,  Law  Courts 
Branch,  London,  by  cheque  crossed  "  Bank  of  England,  credit  of  Com- 
panies Liquidation  Account." 

2.  The  remittances  to  the  Bank  of  England  should  be  accompanied  by 
a  Receivable  Order  (Form  C.  No.  7),  and  the  coimterpart  or  advice  letter 
should  be  transmitted  by  the  same  post  to  the  Assistant  Secretary, 
Finance  Department,  Board  of  Trade.  Halfpence  should  not  be  included 
in  remittances.  Forms  of  Receivable  Order  will  be  supplied  on  applica- 
tion to  the  Inspector  General  in  Companies  Liquidation  (fe). 

3.  By  sub-section  6  of  section  1 1  of  the  Companies  ("Winding-up)  Act, 
1890,  a  liquidator  is  absolutely  prohibited  from  paying  any  sums  received 
by  him  as  liquidator  into  his  private  banking  account,  and  by  sub- 
section 4  it  is  enacted  that  if  a  liquidator  at  any  time  retains  for  more 
than  ten  days  a  sum  exceeding  50/.,  or  such  other  amount  as  the  Board 
of  Trade  in  any  particular  case  authorise  him  to  retain,  then,  unless  he 
explains  the  retention  to  the  satisfaction  of  the  Board  of  Trade,  he  shSl 
pay  interest  on  the  amount  so  retained  in  excess  at  the  rate  of  20/.  per 
centum  per  annum  and  shall  be  liable  to  disallowance  of  all  or  such  part 
of  his  remuneration  as  to  the  board  shall  seem  just,  and  to  be  removed 
from  his  office  by  the  board,  and  shall  be  liable  to  pay  any  expenses 
occasioned  by  reason  of  his  default. 

All  current  bills  of  exchange  should  be  remitted  to  the  Companies 
Liquidation  Account. 

4.  Where  a  special  bank  account  is  sanctioned  by  the  Board  of  Trade 
tinder  the  provisions  of  section  11  (3)  of  the  Companies  (Winding-up) 
Act,  1890,  all  moneys  received  must  be  paid  into  the  appointed  bank. 
The  pass-book  with  the  special  bank  should  be  forwarded  at  each  audit 

0.  All  necessary  disbursements  made  by  a  liquidator  on  account  of  a 
company  to  the  date  of  his  application  for  release  will  be  repaid  to  him 


(h)  See  wnie,  p.  1386,  note  {d). 
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out  of  any  moneys  standing  to  the  credit  of  the  company  in  the  Com-  Appendix  VII. 
panies   Liquidation   Account 'on  application  to  the  Inspector-General 
(Form  C.  No.  5). 

Any  expenses  properly  incurred  by  the  liquidator  after  applying  for, 
hut  before  obtaining  his  release,  will  be  repaid  to  him  by  the  Official 
Beceiver  out  of  any  funds  available  for  the  piu-pose. 

6.  Cheques  to  the  order  of  the  payee  for  siuoas  which  become  payable 
on  account  of  the  company  may  be  obtained  by  the  liquidator  on  applica- 
tion by  him  on  Foim  C.  No.  6,  for  delivery  by  him  to  the  parties  entitled. 

7.  Under  no  circumstances  will  the  Board  of  Trade  hold  themselves 
responsible  for  payments  made  on  the  requisition  of  the  liquidator. 

8.  The  Inspector-General  will  be  prepared  to  certify  the  balance  stand- 
ing to  the  credit  of  a  company  in  the  Companies  Liquidation  Account,  on 
receiving  from  the  liquidator  a  statement  of  the  balance  shown  by  the 
bank  columns  of  the  cash-book. 

9.  Moneys  withdrawn  from  the  bank  should  not  be  treated  as  receipts 
from  realisations,  but  should  appear  only  in  the  ** drawn  from  bank'* 
column  of  the  cash-book,  the  application  of  the  money  being  entered  in 
the  "pajTnents'*  column.  The  pajTnents  into  the  bank  should  appear 
onty  in  the  *'  paid  into  bank ''  column  in  the  cash-book. 

10.  All  applications  for  the  cancellation  of  cheques  and  money  orders  Cancellation  of 
should  be    addressed  to  the  Inspector-General  and  should  state    the  cheques  and 
grounds  upon  which  the  cancellation  is  required.  money  orders. 

11.  The  payment  of  dividends  will  in  everj'  instance,  except  "'/ifrc  a  Payment  of 
special  Ixmh  avcoiwt  has  been  authorised ^  be  made  by  cheques  on  the  Bank  dividends, 
of  England,  or  monej'  orders,  which  will  be  prepared  by  the  Board  of 

Trade  on  the  application  of  the  liquidator  (Form  C.  No.  40),  and  will  be 
transmitted  to  him  for  distribution  amongst  the  creditors.  The  Board  of 
Trade  will  require  ten  days'  notice  to  enable  them  to  pi-epore  the  cheques 
or  money  orders  for  dividends.  As  imperfect  or  inaccurate  lists  would 
cause  considerable  inconvenience  and  increased  labour,  great  cai'e  should 
be  exercised  in  the  preparation  of  them,  and  in  all  cases  of  payment  to 
executors,  trustees,  reprepentative  officials,  &c.,  the  name  or  names 
should  be  inserted  in  the  list. 

The  several  payees  in  the  lists  should  be  numbered  consecutively,  so 
tha  .or  the  purpose  of  identification  corresponding  numbers  may  be 
affixed  to  the  cheques  and  money  oi*ders. 

The  total  amount  of  the  dividend  payable  should  be  charged  in  the 
cash-book  in  one  sum.  If  the  dividend  has  been  paid  by  cheques  on  the 
Companies  Liquidation  Account,  the  liquidator  on  the  expiration  of  six 
months  from  the  date  of  issue,  or  on  application  for  his  release,  if  that 
event  occurs  earlier,  should  return  any  cheques  or  postal  orders  remaining 
in  hand  to  the  Assistant  Secretary',  Finance  Department,  Board  of  Trade. 

If  the  dividend  has  been  paid  through  a  s})ecial  bank,  the  liquidator 
will  be  required,  at  the  expiry  of  six  months  from  the  date  of  the  declara- 
tion of  a  dividend,  to  forward  to  the  Inspector-General,  for  audit, 
vouchers  for  the  dividends  paid  and  a  list  of  those  remaining  unclaimed. 
The  liquidator  will  then  be  furnished  with  a  receivable  oi*der  for  payment 
into  the  Bank  of  England  of  the  amount  of  the  dividends  unclaimed. 

Under  no  circumstances  should  unclaimed  dividends  be  credited  to  the 
estate  without  the  previous  sanction  of  the  Inspector- General. 
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The  Pkefbbential  Payments  in  Bankruptcy  Act,  1888,  and  the 

Companies  Acts,   1862  to  1890. 

REGULATIONS  AI^PROVED  BY  THE  BOARD  OF  TRADE  AND 
THE  COMMISSIONERS  OP  INLAND  REVENUE  AS  TO 
QUEEN'S  TAXES  ASSESSED  ON  COMPANIES  WOUND  UP 
BY  THE  COURT. 

1.  Where  a  winding-up  order  is  made  on  or  after  the  1st  Deoember 
in  the  year  of  assessment,  or  the  Official  Receiver  or  liquidator  remains 
in  possession  of  the  premises  in  respect  of  which  Queen's  taxes  are 
assessed  under  a  winding-up  order  made  prior  to  the  Ist  December,  until 
the  1st  January  next  following,  the  collector  shall  be  entitled  to  prove 
for  the  said  taxes,  viz.: — the  Income  Tax  (Schedule  A),  Inhabited 
House  Duty  and  liand  Tax,  assessed  on  the  company  up  to  the  5th  April 
next  following  the  date  of  the  winding-up  order,  in  the  same  manner  as 
if  such  taxes  had  become  due  and  payable  at  the  date  of  the  winding-up 
order,  and  such  proof  shall  rank  for  dividend. 

2.  Where  a  winding-up  order  is  made  prior  to  the  1st  December  in 
the  year  of  assessment,  the  inland  revenue' authorities  will  make  no 
claim  on  the  Official  Receiver  or  liquidator  for  Income  Tax  (Schedule  A) 
Inhabited  House  Duty  and  Ijand  Tax  for  the  year  ending  dth  April  next 
following  the  date  of  the  winding-up  order,  unless  the  Official  Receiver 
or  liquidator  remains  in  possession  of  the  premises  in  respect  of  which 
the  taxes  are  assessed  until  the  following  Ist  January. 

3.  Where  the  Official  Receiver  or  liquidator  disposes  of  a  business  as  a 
going  concern,  he  will  allow  to  the  purchaser  the  proportion  of  the 
Income  Tax  (Schedule  A)  and  Land  Tax  for  the  current  year  to  the  date 
of  the  completion  of  the  purchase,  and  the  purchaser  will  become  liable 
to  the  inland  revenue  authorities  for  the  taxes  in  question  forthe  whole  year. 

4.  Provided  always  that  nothing  in  these  regulations  shall  be  deemed 
to  inteifere  with  the  right  of  the  Cixiwn  to  enforce  payment  of  Income 
Tax  (Schedule  A)  and  Ijand  Tax  aciually  due  and  payable,  by  distress 
levied  on  the  projwrty  of  the  company.  These  taxes  for  the  year  ending 
5th  April  next  following  the  date  of  the  winding-up  order  should,  there- 
fore, be  dealt  with  on  the  footing  of  ''secured"  debts,  and  be  paid  by 
the  Official  Receiver  or  liquidator  on  demand  without  any  proof  on  the 
part  of  the  collector,  if  on  or  after  the  1st  January  in  the  year  of  assess- 
ment there  are  on  the  pi^mises  sufficient  goods  belonging  to  the  company 
on  which  the  collector  might  levy,  and  notice  of  any  such  claim  should 
be  given  to  the  Official  Receiver  or  li(|uidator  by  the  collector  forthwith 
upon  the  making  of  the  winding-up  order.  If  at  such  time  there  are  no 
goods  upon  which  distress  can  be  levied,  proof  of  the  debt  may  be  made 
by  the  collector  as  directed  in  paragraph  I ,  and  such  proof  shall,  if  foimd 
correct,  be  admitted  to  rank  for  dividend. 

In  like  manner  any  Income  Tax  (Schedule  A)  and  Land  Tax  assessed  on 
the  company  up  to  the  5th  April  next  before  the  date  of  the  winding-up 
order  should  be  dealt  with  as  secured  debts  if  there  are  at  the  time  of  the 
collector's  demand  sufficient  goods  on  the  premises  on  which  he  might 
levy.    If  there  are  no  such  goods  proof  of  the  debt  may  be  made  by 
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the  collector,  and  such  proof  shall,  if  found  correct,  be  admitted  as  Appendix  VIL 
a  preferential  daim.  in  so  far  as  it  relates  to  taxes  payable  in  full 
under  section  1  (la)  of  the  Preferential  Payments  in  BaiiiLruptcy  Act, 
1888,  and  as  ranking  for  dividend  for  any  part  thereof  not  so  payable 
in  full. 

5.  Where  Income  Tax  is  outstanding  imder  Schedules  B,  D,or  E,  the 
inland  revenue  authorities  will,  on  receipt  of  an  affidavit  by  the  secretary 
or  other  officer  of  the  company,  with  a  certificate  by  the  Official  Beceiver 
or  liquidator,  setting  out  that  no  income  taxable  under  such  Schedule 
has  been  made,  forego  all  claim  to  payment  of  the  tax,  whether  the  same 
is  payable  in  full  under  section  1  (la)  of  the  Preferential  Payments  in 
Bankruptcy  Act,  1888,  or  otherwise,  but  the  waiver  of  claim  under  this 
Begulation  shall  not  embrace  rents,  royalties,  interest  of  money,  or 
annuities,  or  fees,  or  salaries,  from  which  deductions  have  been  made  on 
account  of  Income  Tax. 

6.  In  cases  where  an  affidavit  by  the  secretary  or  other  officer  of  the 
comi>any  cannot  be  obtained,  the  certificate  of  the  Official  Beceiver  or 
liquidator  may  be  accepted  as  sufficient  evidence. 

Board  of  Trade, 

Bankruptcy  Department, 

1,  Horse  Guards  Avenue, 

Whitehall,  London,  S.W. 


MODEL  FOEM  OF   CLAIM  FOR  RELIEF  FROM  PAYMENT  OF 
INCOME  TAX,  SCHEDULES  B,  D,  OR  E. 

The  Preferential  Payments  in  Bankruptcy  Act,  1888,  and  the 

Companies  Acts,  1862  to  1890. 

In  the  matter  of  Limited. 

the  of  the  above-named  company,  do  hereby  make  oath 

and  say  as  follows : —  •  tk       wi   • 

1.  That  *[by  virtue  of  an  Act  of  Parliament,  6  &  6  Vict  c.  35,  §  134]*  bmcketi  to  li" 
the  said  company  is  justly  and  truly  entitled  to  be  relieved  of  the  left  out  in  claiiui 
payment  of  the  sum  of  £  ,  being  the  amount  of  Income  Tax  under  Schedale 

charged  to  the  said  company  under  Schedule         from  the  6th  April,  ^^  ^* 
1        ,  to  the  dth  April,  1        ,  the  ground  for  exemption  being  that  T< by  theidd 
no  income  taxable  under  the  said  schedule  has  been  made  ihy  the  company**  to  be 
.    said  company^  during  the  aforesaid  period.  left  oot  in  cases 

Sworn  at  \  ^^  Schedule 

m  the  county  of  on  fees,  salaries, 

this  day  of  V  &c.,  paid  to 

190     .  I  directors,  &c. 

Before  me,  )  <«)  *  *  S^r^ry " 

.  or  other  officer. 

I  hereby  certify  that  from  an  examination  of  the  (a)  of  the  (5)  Trading  or 

above-named  company  (which  company  is  now  being  wound  up  under  farming  opeia- 

an  order  made  on  the  day  of  190    )  and  of  such  of  the  **°'*"»  ^^  »»<»«« 

books  and  accounts  produced  to  me  as  show  the  (6)  of  the  said  gonrew 
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Appendix  YII.  company  during  the  period  referred  to  in  the  above  affidavit,  it  does  not 
( \  ti  A      ''         appear  that(c)  was  made  ihy  the  said  company^  dniing  sach 

come''  or  ''any  P^^d,  and  tiierefore  the  assets  of  the  said  company  shotdd  be  relieved 
income  liable  to  from  the  payment  of  £  ,  being  the  amount  of  Income  Yax  claimed 

taxation  under    under  Schedule 

Sched^esB,  Dated  this  day  of  190    . 

+  See  above  Official  Beceiver  or  liquidator. 

Address 
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No.  VIII. 

THE  LIFE  ASSURANCE  COMPANIES  ACTS. 

♦ 

THE  LIFE  ASSUEANCE  COMPANIES  ACT,  1870. 

33  &  34  Vict.  o.  61. 

An  Act  to  amend  the  law  relating  to  Life  Assurance  Companies, 

[9th  August,  1870.] 

Bb  it  enacted  by  the  Queen's  most  excellent  Majesty,  by  and  with  the 
advice  and  consent  of  the  Lords  spiritual  and  temporal,  and  Commons,  in 
this  present  Parliament  assembled,  and  by  the  authority  of  the  same,  as 
follows : 

1.  This  Act  may  be  cited  as  **  The  Life  Assurance  Companies  Act,  1870."  Short  title. 

2.  In  this  Act —  Interpretation 
The  term  "company"  means  any  person  or  persons,  corporate  or  of  terms. 

unincorporate,  not  being  registered  under  the  Acts  relating  to 
friendly  societies,  who  issue  or  are  liable  under  policies  of  assurance 
upon  human  life  within  the  United  Kingdom,  or  who  grant 
annuities  upon  human  life  within  the  United  Kingdom  (a) : 

The  term  **  chairman  "  means  the  person  for  the  time  being  presiding 
over  the  court  or  board  of  directors  of  the  company  : 

The  term  **  policy  holder"  means  the  person  who  for  the  time  being 
is  the  legal  holder  of  the  policy  for  securing  the  life  assurance 
endowment,  annuity,  or  other  contract  with  the  company  {b) : 

The  term  ''  financial  year"  means  each  period  of  twelve  months  at 
the  end  of  which  the  balance  of  the  accounts  of  the  company  is 
struck,  or  if  no  such  balance  is  struck,  then  each  period  of  twelve 
months  ending  with  the  thirty-first  day  of  December  : 

The  term  *'  Court"  means,  in  the  case  of  a  company  registered  or 
having  its  head  office  in  England,  the  High  Court  of  Chancery; 
in  the  case  of  a  comjMuiy  registered  or  having  its  head  office  in 
Ireland,  the  Court  of  Chancery  in  Ireland ;  in  all  cases  of  com- 
panies registered  or  having  its  head  office  in  Scotland,  the  Court 
of  Session,  in  either  division  thereof : 

The  term  *'  registrar  "  means  the  registrar  of  joint  stock  companies  in 
England  and  Scotland,  and  the  assistant-registrar  of  joint  stock 
companies  in  Ireland. 

3.  Every  company  established  after  the  passing  of  this  Act  within  the  Deposit. 
United  Kingdom,  and  ev^ry  company  established  or  to  be  established  out 

(a)  See  the  Friendly  Societies  Act,  60  Yict.  c.  26) ;  and  Newhold  Friendly 

1896  (59  &;  60  Vict.  c.  25) ;  and  the  Society  y.  ^ar^u?  [1893],  2  Q.  B.  128. 

Collecting    Societies    and    Industrial  {b)  Bee  Sovereign  Hfe  Assurance  Co. ^ 

Assurance  Companies  Act,  1896  (59  &;  42  Oh.  D.  540. 
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separate. 


Appendix  VIII.  of  the  United  Kingdom  which  shall  after  the  passing  of  this  Act  commence 

to  carry  on  the  business  of  life  assurance  within  the  United  Kingdom, 
shall  be  required  to  deposit  the  sum  of  twenty  thousand  pounds  with  the 
Accountant  General  of  the  Court  of  Chancery  (c),  to  be  invested  by  him 
in  jone  of  the  securities  usually  accepted  by  the  Court  for  the  investment 
of  funds  placed  from  time  to  time  under  its  administration,  the  company 
electing  the  particular  security  and  receiving  the  income  therefrom,  and 
the  registrar  shall  not  issue  a  certificate  of  incorporation  unless  such  deposit 
shall  have  been  made,  and  the  Accountant  General  shall  return  such 
deposit  to  the  company  so  soon  as  its  life  assurance  fund  accumulated  out 
of  the  premiums  shall  have  amounted  to  forty  thousand  pounds  (<f ). 

4.  In  the  case  of  a  company  established  after  the  passing  of  this  Act 
transacting  other  business  besides  that  of  life  assurance,  a  separate  account 
shall  be  kept  of  all  receipts  in  respect  of  the  Hfe  assurance  and  annuity 
contracts  of  the  company,  and  the  said  receipts  shall  be  canied  to  and  form 
a  separate  fund  to  be  called  the  life  assurance  fund  of  the  company,  and 
such  fund  shall  be  as  absolutely  the  security  of  the  life  policy  and  annuity 
holders  as  though  it  belonged  to  a  company  carrying  on  no  other  business 
than  that  of  life  assurance,  and  shall  not  be  liable  for  any  contracts  of  the 
company  for  which  it  would  not  have  been  liable  had  the  business  of  the 
company  been  only  that  of  life  assurance ;  and  in  respect  to  all  existing 
companies,  the  exemption  of  the  life  assurance  fund  from  liability  for 
other  obligations  than  to  its  life  policy-holders  shall  have  reference  only 
to  the  contracts  entered  into  after  the  passing  of  this  Act,  unless  by  the 
constitution  of  the  company  such  exemption  already  exists:  Provided 
always,  that  this  section  shall  not  apply  to  any  contracts  made  by  any 
existing  company  by  the  terms  of  whose  deed  of  settlement  the  whole  of 
the  pix)fits  of  all  l^e  business  are  paid  exclusively  to  the  life  policy-holders, 
and  on  the  face  of  which  contracts  the  liability  of  the  assured  distinctly 
appears  (e). 

o.  From  and  after  the  passing  of  this  Act  every  company  shall,  at  the 
expiration  of  each  financial  year  of  such  company,  prepare  a  statement  of 
its  revenue  account  for  such  year,  and  of  its  balance-sheet  at  the  dose  of 
such  year,  in  the  forms  respectively  contained  in  the  first  and  second 
schedules  to  this  Act. 

6.  Every  company  which,  concurrently  with  the  granting  of  policies  of 
assurance  or  annuities  on  human  life,  transacts  any  other  kind  of  assurance 
or  other  business  shall,  at  the  expiration  of  each  such  financial  year  as 
aforesaid,  prepare  statements  of  its  revenue  account  for  such  year,  and  of 
its  balance  sheet  at  the  close  of  such  year,  in  the  forms  respectively  con- 
tained in  the  third  and  fourth  schedules  of  this  Act. 

7.  Every  company  shall,  once  in  every  five  years  if  established  after  the 
passing  of  this  Act,  and  once  every  ten  years  if  established  before  the 


Statements  to 
be  made  by 
companies. 


Statements  by 
company  doing 
other  than  life 
business. 


Actuarial  report 
and  abstract. 


(e)  By  84  k  85  Vict  c.  58,  §  1,  this 
money  was  to  be  paid  into  the  Court  of 
Chancery  and  to  be  dealt  with  in  the 
same  way  as  other  monies  paid  into 
that  Comt  were  dealt  with  ;  but  that 
section  was  repealed  by  the  Statute 
Law  Revision  Act,  1888  (46  &  47  Vict 
c.  89).    It  will  now  be  paid  into  the 


Chancery  Division  of  the  High  Court 
of  Justice  :  see  Dan.  Ch.  Practice,  7th 
ed.,  pp.  1927  et  seq. 

(d)  See,  also,  Life  Ass.  Comp.  Act, 
1872,  §  1,  infra,  and  Scottish  Economic 
Life  A$$.  Soc,  45  Ch.  D.  220. 

(e)  See,  also.  Life  Ass.  Comp.  Act, 
1872,  §  2,  tn/Vo. 
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passing  of  this  Act,  or  at  such  shorter  intervals  as  may  be  prescribed  by  AfpsndixVIII. 
the  instrument  constituting  the  company,  or  by  its  regulations  or  bye-laws, 
cause  an  investigation  to  be  made  into  its  financial  condition  by  an  actuary, 
and  shall  cause  an  abstract  of  the  report  of  such  actuary  to  be  made  in 
the  form  prescribed  in  the  fifth  schedule  to  this  Act. 

8.  Every  company  shall  on  or  be/ore  the  thirty-firet  day  of  Deremher  Statement  of 
one  thousand  eight  hundred  and  serenty-two,  and  thereafter  within   nine  jjf®  *°<1  annuity 
months  after  the  date  of  each  such  investigation  as  aforesaid  into  its 

financial  condition,  prepare  a  statement  of  its  life  assurance  and  annuity 
business  in  the  form  contained  in  the  sixth  schedule  to  this  Act,  each  of 
such  statements  to  be  made  up  as  at  the  date  of  the  last  investigation, 
whether  such  investigation  he  made  'previously  or  subsequently  to  the  iMissiny 
of  this  Act :  Provided  as  follows  : 

(1.)  If  the  next  financial  investigation  after  the  jxtssing  of  this  Act 
of  any  cmnpany  fall  during  the  year  one  thousand  eight  hundred 
and  seventy-three,  the  said  statement  of  such   comjKiny  shall  he 
jtrejtared  toithin  nine  months  after  the  date  of  such  investigation, 
instead  of  on   or   before  the  thirty  "first    day  of  December  one 
thousand  eight  hundred  and  seventy-two  (f)  : 
(2.)  If  such  investigation  be  made  annually  by  any  company,  such 
company  may  prepare  such  statement  at  any  time,  so  that  it  be 
made  at  least  once  in  every  three  years. 
The  expression  date  of  each  such  investigation  in  this  section  shall  mean 
the  date  to  which  the  accounts  of  each  company  are  made  up  for  the 
purposes  of  each  such  investigation. 

9.  The  Board  of  Trade,  upon  the  application  of  or  with  the  consent  of  Forms  may  be 
a  company,  may  alter  the  forms  contained  in  the  schedules  to  this  Act,  for  altered. 

the  purpose  of  adapting  them  to  the  circumstances  of  such  company,  or  of 
better  carrying  iato  effect  the  objects  of  this  Act. 

10.  Every  statement  or  abstract  hereinbefore  required  to  be  made  shall  Statements,  &c 
be  signed  by  the  chairman  and  two  directors  of  the  company  and  by  the  ^^  "^*toll? 
principal  officer  managing  the  life  assurance  business,  and,  if  the  company  ^^  deposited 
has  a  managing  director,  by  such  managing  director,  and  shall  be  printed ;  with  Board 
and  the  original,  so  signed  as  aforesaid,  together  with  three  printed  copies  ^f  ^I^nde. 
thereof,  shall  be  deposited  at  the  Board  of  Trade  within  nine  months  of 

the  dates  respectively  hereinbefore  prescribed  as  the  dates  at  which  the 
same  are  to  be  prepared.  And  every  annual  statement  so  deposited  after 
the  next  investigation  {g)  shall  be  accompanied  by  a  printed  copy  of  the 
abstract  required  to  be  made  by  section  seven. 

11.  A  printed  copy  of  the  last  deposited  statement,  abstract,  or  other  Copies  of 
document  by  this  Act  required  to  be  printed  shall  be  forwarded  by  the  statements 
company,  by  post  or  otherwise,  on  application,  to  every  shareholder  and  ^^^i?**  ^ 
poUcy-holder  of  the  company.  ^  ' 

12.  Every  company  which  is  not  registered  under  **  the  Companies  Act,  List  of 
1862,"  and  which  has  not  incorporated  in  its  deed  of  settlement  section  shareholders, 
ten  of   "the  Companies  Clauses  Consolidation  Act,  1845,"  shall  keep  a 

**  Shareholders'  address-book,"  in  accordance  with  the  provisions  of  that 

(/)  The  words  in  italics  were  re-  first  investigation  after  the  passing  of 

pealed  by  the  Statute  Law  Revision  the  Act  of  1872,  see  §  8  of  that  Act, 

Act,  1883,  46  k  47  Yict.  c.  39.  infra. 

(^)  "  Next  investigation"  means  the 
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printed. 


Amalgamation 
or  trausfei*. 


Statements  in 
case  of 

amalgamation 
or  transfer. 


section,  and  shall  furnish,  on  application,  to  every  shareholder  and  policy- 
holder of  the  company  a  copy  of  such  book,  on  payment  of  a  sum  not 
exceeding  sixpence  for  every  hundred  words  required  to  be  copied  for  sudi 
purpose. 

13.  Every  company  which  is  not  registered  under  *'  The  Companies  Act, 
1862,'*  shall  cause  a  sufficient  number  of  copies  of  its  deed  of  settlement 
to  be  printed,  and  shall  furnish,  on  application,  to  every  shareholder  and 
policy-holder  of  the  company  a  copy  of  such  deed  of  settlement  on  pay- 
ment of  a  sum  not  exceeding  two  shillings  and  sixpence. 

14.  Where  it  is  intended  to  amalgamate  two  or  more  companies,  or  to 
transfer  the  life  assurance  business  of  one  company  to  another,  the  directors 
of  any  one  or  more  of  such  companies  may  apply  to  the  Court,  by  petition, 
to  sanction  the  proposed  arrangement,  notice  of  such  application  being  pub- 
lished in  the  Gkzette,  and  the  Court,  after  hearing  the  directors  and  other 
persons  whom  it  considers  entitled  to  be  hecud  upon  the  petition,  may  con- 
firm the  same  if  it  is  satisfied  that  no  sufficient  objection  to  the  arrangement 
has  been  established. 

Before  any  such  application  is  made  to  the  Court,  a  statement  of  the 
nature  of  the  amalgamation  or  transfer,  as  the  case  may  be,  together  witii 
an  abstract  containing  the  material  facts  embodied  in  the  agreement  or 
deed  under  which  such  amalgamation  or  transfer  is  proposed  to  be  effected, 
and  copies  of  the  actuarial  or  other  reports  upon  which  such  agreement  or 
deed  is  founded,  shall  be  forwarded  to  each  policy  holder  of  both  companies 
in  case  of  amalgamation,  or  to  each  policy  holder  of  the  transferred  com- 
pany in  case  of  transfer  by  the  same  being  transmitted  in  manner  provided 
by  section  one  hundred  and  thirty-six  of  the  Companies  Clauses  Consolida- 
tion Act,  1845,  for  the  transmission  to  shareholders  of  notices  not  requiring 
to  be  served  personally ;  and  the  agreement  or  deed  under  which  such 
amalgamation  or  transfer  is  effected  shall  be  open  for  the  inspection  of  the 
policy  holders  and  shareholders  at  the  office  or  offices  of  the  company  or 
companies  for  a  period  of  fifteen  days  after  the  issuing  of  the  abstiuct 
herein  provided. 

The  Court  shall  not  sanction  any  amalgamation  or  transfer  in  any  case 
in  which  it  appears  to  the  Court  that  policy  holders  representing  one- tenth 
or  more  of  the  total  amount  assured  in  any  company  which  it  is  proposed 
to  amalgamate,  or  in  any  company  the  business  of  which  it  is  proposed  to 
transfer,  dissent  from  such  amalgamation  or  transfer. 

No  company  shall  amalgamate  with  another,  or  transfer  its  business  to 
another,  unless  such  amalgamation  or  transfer  is  confirmed  by  the  Court 
in  accoidance  with  this  section. 

Provided  always,  that  this  section  shall  not  apply  in  any  case  in  which 
the  business  of  any  company  which  is  sought  to  be  amalgamated  or 
transferred  does  not  comprise  the  business  of  Ufe  assurance  (A). 

15.  When  an  amalgamation  takes  place  between  any  companies,  or 
when  the  business  of  one  company  is  transferred  to  another  company,  the 
combined  company  or  the  purchasing  company,  as  the  case  may  be,  shall, 
within  ten  days  fiom  the  date  of  the  completion  of  the  amalgamation  or 
transfer,  deposit  with  the  Board  of  Trade  certified  copies  of  statements  of 
the  assets  and  liabilities  of  the  companies  concerned  in  such  amalgamation 
or  transfer,  together  with  a  statement  of  the  nature  and  terms  of  the 


{h)  See  anU,  pp.  1209,  1210. 
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amalgam  ation  or  transfer  and  a  certified  copy  of  the  agreement  or  deed  under  AppendixYIII. 

which  such  amalgamation  or  transfer  is  effected,  and  certified  copies  of  the 

actuarial  or  other  reports  upon  which  such  agreement  or  deed  is  founded ; 
and  the  statement  and  agreement  or  deed  of  amalgamation  or  transfer  shall 
be  accompanied  by  a  declaration  under  the  hand  of  the  chairman  of  each 
company  and  the  principal  managing  officer  of  each  company,  that  to  the 
best  of  their  belief  every  payment  made  or  to  be  made  to  any  person  what- 
soever on  account  of  the  said  amalgamation  or  transfer  is  therein  fully  set 
forth,  and  that  no  other  payments  beyond  those  set  forth  have  been  made 
or  are  to  be  made  either  in  money,  policies,  bonds,  valuable  securities,  or 
other  property  by  or  with  the  knowledge  of  any  parties  to  the  said 
amalgamation  or  transfer  (?'). 

16.  The  Board  of  Trade  may  direct  any  printed  or  other  documents  Documents  may 
required  by  this  Act,  or  certified  copies  thereof,  to  be  kept  by  the  registrar  ^  *"r^!^^ 
of  joint  stock  companies  or  other  officer  of  the  Board  of  Trade ;  and  any  rppyje  ^q  regiatry 
person  may,  on  payment  of  such  fees  as  the  Board  of  Trade  may  direct,  of  joint  stock 
inspect  the  same  at  his  office,  and  procure  copies  thereof.  companies. 

17.  Every  statement,  abstract,  or  other  document  deposited  with  the  Documents  to 
Board  of  Trade  or  with  the  registrar  of  joint  stock  companies  tmder  this  b«  rejseived 
Act  shall  be  receivable  in  evidence ;  and  every  document  purporting  to  be  ^'^  eTidence. 
certified  by  one  of  the  secretaries  or  assistant  secretaries  of  the  Board  of 

Trade,  or  by  the  said  registrar,  to  be  such  deposited  document,  and  every 
document  purporting  to  be  similarly  certified  to  be  a  copy  of  such  deposited 
document,  shall,  if  produced  out  of  the  custody  of  the  Board  of  Trade 
or  of  the  said  registrar,  be  deemed  to  be  such  deposited  document  as  afore- 
said, or  a  copy  thereof,  and  shall  be  received  in  evidence  as  if  it  were  the 
original  document,  unless  some  variation  between  it  and  the  original 
document  shall  be  proved. 

18.  Every    company  which    makes  default  in    complying  with    the  Penalty  for 
requirements  of  this  Act  shall  be  liable  to  a  penalty  not  exceeding  fifty  non-compliance 
pounds  for  every  day  during  which  the  default  continues ;  and  if  default  ^  ' 
continue  for  a  period  of  three  months  after  notice  of  default  by  the  Board 

of  Trade,  which  notice  shall  be  published  in  one  or  more  newspapers  as 
the  Board  of  Trade  may  direct,  and  after  such  publication  the  Court  may 
order  the  winding  up  of  the  company,  in  accordance  with  the  Companies 
Act,  1862,  upon  the  application  of  one  or  more  policy-holders  or  share- 
holders. 

19.  If  any  statement,  abstract,  or  other  document  reqiured  by  this  Act  Penalty  for 
is  false  in  any  particiilar  to  the  knowledge  of  any  person  who  signs  the  falsifying 
same,  such  person  shall  be  liable  on  conviction  thereof  on  indictment  to  statements,  be. 
fine  and  imprisonment,  or  on  summary  conviction  thereof  to  a  penalty  not 
exceeding  fifty  pounds. 

.  20.  Every  penalty  imposed  by  this  Act  shall  be  recovered  and  applied  Penalties, 
in  the  same  manner  as  penalties  imposed  by  the  Companies  Act,  1862,  are  ^'^^  ^  ^ 
recoverable  and  appKcable  0).  li^d l^ed. 

21.  The  Court  may  order  the  winding  up  of  any  company,  in  accordance  ^  , 
with  the  Companies  Act,  1862,  on  the  application  of  one  or  more  policy-  stances  under 
holders  or  shareholders,  upon  its  being  proved  to  the  satisfaction  of  Uie  which  company 
Court  that  the  company  is  insolvent,  and  in  determining  whether  or  not  ro*y  be  wound 
the  company  is  insolvent,  the  Court  shall  take  into  account  its  contingent  ^fnl^^  ^^^ 

{{j  See  anU,  pp.  1209,  1210.       (J)  See  §§  65  and  66  of  that  Act,  pp.  1276, 1277. 
L.O. — ^VOL.  II.  101 
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Power  of  Court 
to  reduce 
contracts. 


Notices  under 
this  Act  to 
policy-holders. 


SItatements,  &c., 
to  be  laid  before 
Parliament. 

Exceptions. 


*  [Altered  from 
forty-one,  pur- 
siMfit  to  did:  Z5 
Vict,  c,  68.] 


or  prospective  liability  under  policies  and  annuity  and  other  existing  con- 
tracts; but  the  Court  shall  not  give  a  hearing  to  the  petition  until  secoritj 
for  costs  for  such  amount  as  the  judge  shall  think  reasonable  shall  be  given, 
and  until  a  primd  facie  case  shall  also  be  established  to  the  satisfaction  of 
the  judge ;  and  in  case  of  a  proprietary  company  having  an  uncalled 
capital  of  an  amount  sufficient,  witii  the  future  premiums  receivable  by  the 
company,  to  make  up  the  actual  invested  assets  equal  to  the  amount  of  the 
estimated  liabilities,  the  Court  shall  suspend  further  proceedings  on  Uie 
petition  for  a  reasonable  time  (in  the  discretion  of  the  Court),  to  enable  the 
uncalled  capital,  or  a  sufficient  part  thereof,  to  be  called  up ;  and  if,  at  the 
end  of  the  original  or  any  extended  time  for  which  the  proceedings  shall 
have  been  suspended,  such  an  amount  shall  not  have  been  realised  by 
means  of  calls  as,  with  the  already  invested  assets,  to  be  equal  to  the 
liabilities,  an  order  shall  be  made  on  the  petition  as  if  the  company  had 
been  proved  insolvent. 

22.  The  Court,  in  the  case  of  a  company  which  has  been  proved  to  be 
insolvent,  may,  if  it  thinks  fit,  reduce  the  amount  of  the  contracts  of  the 
company  upon  such  terms  and  subject  to  such  conditions  as  the  Court 
thinks  just,  in  place  of  making  a  winding-up  order  (^). 

23.  Any  notice  which  is  by  this  Act  required  to  be  sent  to  any  policy- 
holder may  be  addressed  and  sent  to  the  person  to  whom  notices  respecting 
such  policy  are  usually  sent,  and  any  notice  so  addressed  and  sent  shall 
be  deemed  and  taken  to  be  notice  to  tiie  holder  of  such  policy. 

24.  The  Board  of  Trade  shaU  lay  annually  before  Parliament  the  state- 
ments and  abstracts  of  reports  deposited  with  them  under  this  Act  during 
the  preceding  year. 

25.  This  Act  shall  not  affect  the  Commissioners  for  the  deduction  of  the 
National  Debt,  nor  the  postmaster-general,  acting  under  the  authorities 
vested  in  them  respectively  by  the  Acts  tenth  George  the  Fourth,  chapter 
twenty-four,*  third  and  fourth  William  the  Fourth,  chapter  fourteen, 
sixteenth  and  seventeenth  Victoria,  chapter  forty-five,  and  twenty-seventh 
and  twenty-eighth  Victoria,  chapter  forty-three. 

{k)  See  as  to  the  contracts  to  be  in-       aflfirmed    20    Ch.   D.    351,   and  an/r, 
eluded  in  a  reduction,  Oreat  Britain      pp.  856,  857. 
AfiUual  Life  Ass.  Soc,,  19  Ch.  D.  89, 
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Appendix  VIII. 


FIFTH  SCHEDULE. 


Statement  bespecthyg  the  valuation  of  the  liabilities  under 

LIFE    POLICIES    and    ANNUITIES    OF    THE  ,   TO    BE 

MADE  BY  THE  ACTUARY. 

(The  answers  should  be  numbered  to  accord  with  the  numbers  of 

the  corresponding  questions.) 

1.  The  date  up  to  which  the  valuation  is  made. 

2.  The  principles  upon  which  the  valuation  and  distribution  of  profits 
among  the  policy-holders  are  made,  and  whether  these  principles  were 
determined  by  the  instrument  constituting  the  company,  or  by  its 
regulations  or  bye-laws,  or  otherwise. 

3.  The  table  or  tables  of  mortality  used  in  the  valuation. 

4.  The  rate  or  rates  of  interest  used  in  the  calculations. 

5.  The  proportion  of  the  annual  premium  income,  if  any,  reserved  as  a 
provision  for  future  expenses  and  profits.  (If  none,  state  how  this  pro- 
vision is  made.) 

6.  The  consolidated  revenue  account  since  the  last  valuation,  or,  in  case 
of  a  company  which  has  made  no  valuation,  since  the  commencement  of 
the  business.     (This  return  should  be  made  in  the  form  annexed.) 

7.  The  liabilities  of  the  company  under  b'fe  policies  and  annuities  at  the 
date  of  the  valuation,  showing  the  number  of  policies,  the  amount  assured, 
and  the  amount  of  premiums  payable  annually  under  each  class  of  policies, 
both  with  and  without  participation  in  profits ;  and  also  the  net  liabilities 
and  assets  of  the  company,  with  the  amount  of  surplus  or  deficiency 
(These  returns  should  be  made  in  the  forms  annexed.) 

8.  The  time  during  which  a  policy  must  be  in  force  in  order  to  entitle 
it  to  share  in  the  profits. 

9.  The  results  of  the  valuation,  showing — 

(1.)  The  total  amount  of  profit  made  by  the  company. 

(2.)  The  amount  of  profit  divided  among  the  policy-holders,  and  the 
number  and  amount  of  the  policies  which  participated. 

(3.)  Specimens  of  bonuses  allotted  to  policies  for  100/.  effected  at 
the  respective  ages  of  20,  30,  40,  and  50,  and  having  been 
reb^iectively  in  force  for  five  years,  ten  years,  and  upwards,  at 
intervals  of  five  years  respectively,  together  with  the  amotmts 
apportioned  imder  the  various  modes  in  which  the  bonus  might 
be  received. 
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(Form  referred  to  under  heading  No.  7  in  Fifth  Schedule.) 


Valuation  Balance  Sheet  of 


as  at 


IS 


De. 

To  net  liability  under  Assurance 
and  Annuity  transactions  (as 
per  summary  statement  pro- 
vided in  Schedule  o)     .         .     . 

To  surplus,  if  any 


Cr. 

By  life  assurance  and  annuity 
funds  (as  per  balance  sheet 
under  Schedule  2  or  4)  .     . 

By  deficiency,  if  any    . 


SIXTH  SCHEDULE. 

Statement  of  the  life  assubange  and  annuity  business 
of  the  on  the  18    . 

(The  answers  should  be  numbered  to  accord  with  the  numbers  of  the 
corresponding  questions.  Statements  of  re-assurance  corresponding 
to  the  statements  in  respect  of  assurances,  under  headings  2,  3, 4,  5, 
and  6,  are  to  be  given.) 

1.  The  published  table  or  tables  of  premiums  for  assurances  for  the 
whole  term  of  life  which  are  in  use  at  the  date  above  mentioned. 

2.  The  total  amount  assured  on  lives  for  the  whole  term  of  life,  which 
are  in  existence  at  the  date  above  mentioned,  distinguishing  the  portions 
assured  with  and  without  profits,  stating  separately  the  total  reversionary 
bonuses  and  specifying  the  sums  assured  for  each  year  of  life  from  the 
youngest  to  the  oldest  ages. 

3.  The  amount  of  premiums  receivable  annually  for  each  year  of  life» 
after  deducting  the  abatements  made  by  the  application  of  bonuses,  in 
respect  of  the  respective  assurances  mentioned  under  heading  No.  2, 
distinguishing  ordinary  from  extra  premiums. 

4.  The  total  amount  assured  under  classes  of  assurance  business,  other 
than  for  the  whole  term  of  life,  distinguishing  the  sums  assured  under 
each  class,  and  stating  separately  the  amount  assured  with  and  without 
profits,  and  the  total  amount  of  reversionary  bonuses. 

o.  The  amount  of  premiums  receivable  annually  in  respect  of  each  such 
special  class  of  assurances  mentioned  under  heading  No.  4,  distinguishing 
ordinarj'  from  extra  premiums. 

6.  The  total  amount  of  premiums  which  has  been  received  fix>m  the 
commencement  upon  all  policies  under  each  special  class  mentioned  under 
heading  4  which  are  in  force  at  the  date  above  mentioned. 

7.  The  total  amount  of  immediate  annuities  on  lives,  distinguishing  the 
amounts  for  each  year  of  life. 

8.  The  amount  of  all  annuities  other  than  those  specified  under  heading 
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No.  7,  distinguishing  the  amount  of  annuities  payable  under  each  class,  Appendix  VIII. 
the  amount  of  premiums  annually  receivable,  and  the  amount  of  considera- 
tion  money  received  in  respect  of  each  such  class,  and  the  total  amount 
of  premiums  received  from  the  commencement  upon  all  deferred  annuities. 

9.  The  average  rate  of  interest  at  which  the  life  assurance  fund  of  the 
company  was  invested  at  the  close  of  each  year  during  the  period  since  the 
last  investigation. 

10.  A  table  of  minimum  values,  if  any,  allowed  for  the  surrender  of 
policies  for  the  whole  term  of  life  and  for  endowments  and  endowment 
assurances,  or  a  statement  of  the  method  pursued  in  calculating  such 
surrender  values,  with  instances  of  its  application  to  policies  of  diifferent 
standing  and  taken  out  at  various  interval  ages  from  the  youngest  to 
the  oldest. 

Separate  statements  to  be  furnished  for  business  at  other  than  European 
i*ates,  together  with  a  statement  of  the  manner  in  which  policies  on 
unhealthy  lives  are  dealt  with. 


THE  LIFE  ASSURANCE  COMPANIES  ACT,  1872. 

35  &  36  Vict.  Cap.  41. 

Ju  Act  to  amend  the  Life  Aaaitrance  Cmnpnuies  AdSf  1870  and  1871. 

I6th  August,  1872.] 

Be  it  enacted  by  the  Queen^s  most  excellent  Majesty,  by  and  with  the 
advice  and  consent  of  the  Lords  spiritual  and  temporal,  and  Commons,  in 
this  present  Parliament  assembled,  and  by  the  authority  of  the  same,  as 
follows : 

1.  Whei*eas  by  the  provisions  of  the  *'  Life  Assurance  Companies  Acts,  Deposit  by 
1870  and  1871  "  (/),  a  life  assurance  company  is  required  to  pay  a  sum  company  in 
of  money  into  the  Court  of  Chancery  by  way  of  deposit,  and  the  certificate  Coart  of 
of  incorporation  of  such  company  is  not  to  be  issued  unless  such  deposit       "^^y* 
has  been  made,  and  such  deposit  is  to  be  returned  to  the  company  as  soon 
;is  its  life  assurance  fund  amounts  to  the  sum  therein  mentioned :  and 
doubts  have  arisen  as  to  the  construction  of  the  said  provisions,  and  it  is 
t'xpedient  to  remove  such  doubts ;  be  it  therefore  enacted  as  follows : 

The  said  deposit  may  be  made  by  the  subscribers  of  the  memorandum 
of  association  of  the  company,  or  any  of  them,  in  the  name  of  the  pro- 
posed company,  and  such  deposit  upon  the  incorporation  of  the  company 
shall  be  deemed  to  have  been  made  by  and  to  be  part  of  the  assets  of  the 
company. 

The  said  deposit  shall,  until  returned  to  the  company,  be  deemed  to 
form  part  of  the  life  assurance  fimd  of  the  company,  and  shall  be  subject 
to  the  provisions  of  section  four  of  the  Life  Assurance  Companies  Act, 
1870,  accordingly.  The  Board  of  Trade  may  from  time  to  time  make, 
and  when  made  revoke,  alter,  or  add  to,  rules  with  resi)ectto  the  payment 
and  repayment  of  the  said  deposit,  the  investment  of  or  dealing  with 
the  same,  the  deposit  of  stocks  or  securities  in  lieu  of  money,  and  the 

(/)  The    Life  Assurance  Companies      25  of  the  Act  of  1870  in  tbe  manner 
Act,  1871  (33  &  34  Vict  c.  58),  has      mentioned    in    tbe    notes    to    thoa 
not  been  printed.    It  amended  §§  3  and      sections. 
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Appendix  VIII. 


Separation  of 
life  funds. 


Deposit  of 
statement 
and  abstract 
required  by 
88  &  34  Vict, 
a  61,  §  10. 


Winding  up 
uf  subsidiary 
company  to 
be  ancillary 
to  winding  up 
of  principal 
company. 


payment  of  the  interest  or  dividends  from  time  to  time  accruing  due  on 
any  such  investment,  stocks,  or  securities  in  respect  of  such  deposit.  Any 
rules  made  in  pursuance  of  this  section  shall  have  effect  as  if  they  were 
enacted  in  this  Act,  and  shall  be  laid  before  Parliament  within  three 
weeks  after  they  are  made,  if  Parliament  be  then  sitting,  or  if  not,  within 
three  weeks  after  the  beginning  of  the  then  next  session  of  Parliament  {U), 

2.  Whereas,  by  section  four  of  the  Life  Assurance  Companies  Act, 
1870,  it  is  enacted  that,  **  In  the  case  of  a  company  established  after  the 
passing  of  this  Act,  transacting  other  business  besides  that  of  life  assurance, 
a  separate  accoimt  shall  be  kept  of  all  receipts  in  respect  of  the  life 
assurance  and  annuity  contracts  of  the  company,  and  the  said  receipts 
shall  be  carried  to  and  form  a  separate  fund,  to  be  called  the  life  assur- 
ance fund  of  the  company,  and  such  fund  shall  be  as  absoluteh'  the 
seciiiit}'^  of  the  life  policy  and  annuity  holders  as  though  it  belonged  to 
a  company  carrying  on  no  other  business  than  that  of  life  assurance,  and 
shall  not  be  liable  for  any  contracts  of  the  company  for  which  it  would 
not  have  been  liable  had  the  business  of  the  company  been  only  that  of 
life  assurance ;  "  and  further  provisions  were  made  by  the  same  section, 
with  respect  to  the  application  of  the  above- recited  part  of  the  said  section 
to  existing  companies,  and  doubts  have  arisen  with  respect  to  the  con- 
struction of  the  said  provisions,  and  it  is  expedient  to  remove  such  doubts ; 
be  it  therefore  enacted. 

That  the  portion  of  section  four  of  the  Life  Assurance  Companies  Act,  1870, 
above  recited  shall  apply  to  every  company  established  before  the  passing 
of  that  Act,  provided  that  the  Life  Assui'ance  Companies  Act,  1870,  and 
this  Act  shall  not  diminish  the  liability  of  the  life  ansurance  fimd  for  any 
contracts  of  the  company  entered  into  before  the  passing  of  the  Life 
Assurance  Companies  Act,  1870. 

3.  Whereas  by  section  ten  of  the  Life  Assurance  Companies  Act,  1870, 
it  is  provided  that,  **  Every  annual  statement  so  deposited  after  the  next 
investigation  shall  be  accompanied  by  a  printed  copy  of  the  abstract 
required  to  be  made  by  section  seven,'*  be  it  therefore  enacted  that  the 
words  **  next  investigation  "  shall  be  construed  to  mean  the  first  investiga- 
tion after  the  passing  of  the  said  Act. 

The  Board  of  Trade  shall  lay  before  Parliament  any  statement  or 
abstract  of  report  which  is  deposited  with  them  by  any  company,  and 
purports  to  be  in  pursuance  of  the  Life  Assurance  Companies  Act,  1870, 
although  the  Board  are  of  opinion  that  it  is  not  such  a  statement  or 
abstract  as  is  required  to  be  prepared  by  that  Act. 

4.  Where  the  business  or  any  part  of  the  business  of  a  life  assurance 
company  has,  either  before  or  after  the  passing  of  this  Act,  been  transferred 
to  another  company  under  an  arrangement  in  pursuance  of  which  such 
first-mentioned  company  (in  this  Act  called  the  subsidiary  company),  or  the 
creditors  thereof,  has  or  have  claims  against  the  company  to  which  such 
transfer  was  made  (in  this  Act  called  the  principal  company),  then  if  6uch 
principal  company  is  being  woxind  up  by  or  under  the  supervision  of  the 
Court,  either  at  or  after  the  passing  of  this  Act,  the  Court  shall  (subject  as 
hereinafter  mentioned)  order  the  subsidiary  company  to  be  wound  up  in 
conjunction  with  the  principal  company,  and  may,  by  the  same  or  any 
subsequent  order,  appoint  the  same  person  to  be  liqmdator  for  the  two 


{II)  See  the  rules,  tw/rff,  pp.  1615  rf  se/f. 
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companies,  and  make  provision  for  such  other  mattei'S  as  may  seem  to  the  AppbndixYIII. 

Court  necessary,  with  a  view  to  such  companies  being  wound  up,  as  if  they  ' 

were  one  company;    and  the  commencement  of  the  winding  up  of  the 

principal  company  shall,  save  as  otherwise  ordei'ed  by  the  Court,  be  the 

commencement  of  the  winding  up  of  the  subsidiary  company  ;  the  Court, 

nevertheless,  shall  have  regai'd,  in  adjusting  the  rights  and  liabilities  of  the 

members  of  the  several  companies  between  themselves,  to  the  constitution 

of  such  companies,  and  to  the  arrangements  entered  into  between  the  said 

companies  in  the  same  manner  as  the  Court  has  regard  to  the  rights  and 

liabHities  of  different  classes  of  contributories  in  the  case  of  the  winding  up 

of  a  single  company,  or  as  near  thereto  as  circumstances  admit. 

Whei-e  any  subsidiary  company,  or  company  alleged  to  be  subsidiary, 
is  not  in  process  of  being  wound  up  at  the  same  time  as  the  principal  com- 
pany to  which  it  is  subsidiary,  the  Court  shall  not  direct  such  subsidiary 
company  to  be  woimd  up,  unless,  after  hearing  all  objections  (if  any)  that 
may  be  urged  by  or  on  behalf  of  such  company  against  its  being  wound  up, 
the  Court  is  of  opinion  that  such  company  is  subsidiary  to  the  principal 
company,  and  that  the  winding  up  of  such  company  in  conjunction  with 
the  principal  company  is  just  and  equitable. 

Where  any  subsidiary  company  and  principal  company  are  being 
wound  up  by  different  branches  of  the  Court,  the  Court  to  which  appeals 
from  such  branches  lie  shall  make  an  order  directing  in  which  branch  the 
winding  up  of  such  companies  is  to  be  carried  on,  and  the  necessary 
proceedings  shall  be  taken  for  carrying  such  order  into  effect. 

An  application  may  be  made  in  relation  to  the  winding  up  of  any  sub- 
sidiary company,  in  conjunction  with  a  principal  company,  by  any  creditor 
of,  or  person  interested  in,  such  principal  or  subsidiary  company. 

Where  a  company  stands  in  relation  of  a  principal  company  to  one  com- 
pany, and  in  the  relation  of  a  subsidiary  company  to  some  other  company, 
or  where  there  are  general  companies  standing  in  the  relation  of  subsidiary 
companies  to  one  principal  company,  the  Court  may  deal  with  any  number 
of  such  companies  together  or  in  separate  groups,  as  it  thinks  most 
expedient,  upon  the  principles  laid  down  in  this  section  (m). 

5.  Where  a  life  assurance  company  is  being  wound  up  by  the  Court,  Valaation  of 
or  subject  to  the  supervision  of  the  Court,  or  voluntarily,  the  value  of  every  annuities  and 
Hfe  annuity  and  life  policy  requiring  to  be  valued  in  such  winding  up  P^l**^^®'' 
shall  be  estimated  in  manner  provided  by  the  first  schedule  to  this  Act ; 

but  this  section  shall  not  apply  to  any  company  the  winding  up  of  which 
has  commenced  before  the  passing  of  this  Act,  unless  the  Court  having 
cognisance  of  the  winding  up  so  order,  which  order  that  Court  is  hereby 
empowered  to  make  if  it  think  expedient  so  to  do,  on  the  application  of 
any  person  interested  in  the  winding  up  of  such  company  {n), 

6.  The  rules  in  the  first  and  second  schedules  to  this  Act  shall  be  of  the  Rules  in  First 
same  force  as  if  they  were  rules  made  in  pursuance  of  the  one  hundred  and  Second 
and  seventieth,  one  hundred  and  seventy-first,  and  one  hundred  and  Schedules  to  be 
seventy-third  sections  of  the  "  Companies  Act,  1862,"  as  the  case  may       ^  ° 

be,  and  may  be  altered  in  manner  provided  by  the  said  sections,  and 
rules  may  be  made  \mder  the  said  sections  for  the  purpose  of  carry- 
ing into  effect  the  provisions  of  this  Act  with  respect  to  ike  winding  up 
of  companies. 

(m)  See  ante,  pp.  868,  869.  (n)  See  ante,  pp.  1019,  1020. 
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Appendix VIII.      7.   Where  a  company,  either  hefore  or  after  the  passing  of  this  Act,  has 

transferred  its  business  to  or  been  amalgamated  with  another  company, 

tonovatioM^y    no  policy-holder  in  the  first-mentioned  company,  who  shall  pay  to  the 
policy-holders,      other  company  the  premiums  accruing  due  in  respect  of  his  policy,  shall 

by  reason  of  any  such  payment  made  after  the  passing  of  this  Act,  or  by 
reason  of  any  other  act  done  after  the  passing  of  this  Act,  be  deemed  to 
have  abandoned  any  claim  which  he  would  have  had  against  the  first- 
mentioned  company  on  due  payment  of  premiums  to  such  company,  or  to 
have  accepted  in  lieu  thereof  the  liability  of  the  other  company,  unless 
such  abandonment  and  acceptance  have  been  signified  by  some  writing 
signed  by  him  or  by  his  agent  lawfully  authorised  (o), 
OoDstruction  8.    This  Act  shall  be  construed  as  one  with  the  Life  Assurance  Com- 

and  short  title,    panies  Acts,  1870  and  1871 ;  and  those  Acts  and  this  Act  may  be  cited 

together  as  "The  Life  Assurance  Companies  Acts,  1870  to  1872 ;  "  and 
this  Act  may  be  cited  as  **  The  Life  Assurance  Companies  Act,  1872." 

FIEST   SCHEDULE. 

Bide  /or   Valuing  an  Annuity, 

An  annuity  shall  be  valued  according  to  the  tables  used  by  the  company 

which  granted  such  annuity  at  the  time  of  granting  the  same,  and  where 

such  tables  cannot  be  ascertained  or  adopted  to  the  satisfaction  of  the 

Court,  then  according  to  the  table  known  as  the  Government  Annuities 

Experience  Table,  interest  being  reckoned  at  the  rate  of  four  per  centum 

per  annum. 

Rule  far  Valuing  a  Policy, 

The  value  of  the  policy  is  to  be  the  diJfferenoe  between  the  present  value 
of  the  reversion  in  the  sum  assured  on  the  decease  of  the  life,  including 
any  bonus  or  addition  thereto  made  before  the  commencement  of  the 
winding  up,  and  the  present  value  of  the  future  annual  premiums. 

In  calculating  such  present  values,  the  rate  of  interest  is  to  be  assumed 
as  being  four  per  centum  per  annum,  and  the  rate  of  mortality  as  that  of 
the  tables  known  as  the  Seventeen  Offices  Experience  Tables. 

The  premium  to  be  calculated  is  to  be  such  premium  as  according  to  the 
said  rate  of  interest  and  rate  of  mortality  is  sufficient  to  provide  for  the 
risk  incurred  by  the  office  in  issuing  the  policy,  exclusive  of  any  addition 
thereto  for  office  expenses  and  other  charges. 

SECOND    SCHEDULE. 

Where  an  assurance  company  is  being  wound  up  by  the  Court  or  subject 
to  the  supervision  of  the  Court,  the  official  liquidator  {oo)  in  the  case  of  all 
persons  appearing  by  the  books  of  the  company  to  be  entitled  to  or 
interested  in  policies  granted  by  such  company,  for  life  assurance,  endow- 
ment, annuity,  or  other  payment,  is  to  ascertain  the  value  of  such  policies, 
and  g^ve  notice  of  such  value  to  such  persons,  and  any  person  to  whom 
notice  is  so  given  shall  be  bound  by  the  value  so  ascertained  unless  he 
gives  notice  of  his  intention  to  dispute  such  value  in  manner  and  within 
a  time  to  be  prescribed  by  a  rule  or  order  of  the  Court  {p). 

(o)  See  ants,  p.  371.  Wales,  see  Comp.  (Winding-np)  Act, 

{go)  The  title  "official"  liriuidator       1890,  §  4  (3),  ante,  p.  1374. 
has  been  abolished  as  to  England  and  {p}  8ee  ante,  p.  1020. 
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Appendix  VIII. 

LIFE  ASSURANCE   COMPANIES   (PAYMENT   INTO    COURT) 

ACT,    1896. 

59  Vict.  Cap.  8. 

An  Ad  to  enable  Life  Assurance  Companies  to  pay  money  into  Court  in 
certain  cases.  [21«<  May,  1896.] 

Be  it  enacted  by  the  Queen's  most  Excellent  Majesty,  by  and  with  the 
advice  and  consent  of  the  Lords  Spiritual  and  Temporal,  and  Commons, 
in  this  present  Parliament  assembled,  and  by  the  authority  of  the  same, 
as  follows : 

1.  This  Act  may  be  cited  as  the  Life  Assurance  Companies  (Payment  Short  title, 
into  Court)  Act,  1896. 

2.  In  this  Act —  Interpretation. 
The  expression  ''life  assurance  company"  means  any  corporation, 

company,  or  society  carrying  on  the  business  of  life  assurance, 
not  being  a  society  registered  under  the  Acts  relating  to  friendly 
societies ; 
The  expression  **  life  policy**  includes  any  policy  not  foreign  to  the 
business  of  life  a8siu*ance. 

3.  Subject  to  rules  of  Court  any  life  assurance  company  may  pay  Power  to  pay 
into  the  High  Court,  or  where  the  head  office  of  the  company  is  situated  ™o*»«y  ^^^ 
within  the  jurisdiction  of  the  Chancery  Court  of  the  County  Palatine  of 
Lancaster  either  into  that  Court  or  into  the  High  Court,  any  moneys 

payable  by  them  under  a  life  policy  in  respect  of  which,  in  the  opinion 
of  their  board  of  directors,  no  sufficient  discharge  can  otherwise  be 
obtained. 

4.  The  receipt  or  certificate  of  the  proper  officer  shall  be  a  sufficient  Receipt  of 
discharge  to  the  company  for  the  moneys  so  paid  into  Court,  and  such  o^^cer  sufficient 
moneys  shall,  subject  to  the  rules  of  Court,  be  dealt  with  according  to  the  ^  ^***'8®* 
orders  of  the  High  Court  or  the  Palatine  Court,  as  the  case  may  be. 

5.  This  Act  does  not  extend  to  Scotland.  Extent  of  Act 
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Board  of  Tbade  Rules. 

The  following  rules  have  been  issued  by  the  Board  of  Trade  under  the 
above-mentioned  Acts : — 

1.  In  these  rules  the  term  "the  Court**  means  the  High  Court  of 
Chancery  in  England,  and  the  word  '*  company'*  means  a  company  as 
the  same  is  defined  in  the  second  section  of  the  Life  Assurance  Companies 
Act,  1870. 

2.  Where  any  company  is  required  in  pursuance  of  the  Life  Assurance 
Companies  Acts,  1870  to  1872,  to  deposit  the  sum  of  twenty  thousand 
pounds  with  the  Accountant-General  of  the  Court  of  Chancery,  the  said 
company,  or  the  subscribers  of  the  memorandum  of  association  of  the  said 
company,  or  any  of  them  as  the  case  may  be  (in  these  rules  referred  to  as 
the  promoters),  may  make  application  to  the  Board  of  Trade  for  a  warrant, 
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ApfexdixYIII.  and  the  Board  of  Trade  may  thereupon  issue  their  warrant  to  the  promoters 

for  such  payment  into  Court,  which  warrant  shall  be  a  sufficient  authority 
for  the  company  or  persons  therein  named  to  pay  the  money  therein 
mentioned  into  the  Bank  of  England,  in  the  name  and  with  the  privity  of 
the  said  Acooimtant-GFeneral,  and  for  that  officer  to  issue  directions  to 
such  Bank  to  receive  the  same,  to  be  placed  to  his  account  there,  er  parte 
the  company  mentioned  in  such  warrant  according  to  the  method 
prescribed  by  statute,  or  general  rules  or  orders  of  Court,  or  otherwise, 
for  the  time  being  in  force  respecting  the  payment  of  money  into  the  said 
Court,  and  without  fee  or  reward. 

Provided  that  in  lieu,  wholly  or  in  part  of  the  payment  of  money,  the 
promoters  may  bring  into  Court  as  a  deposit  an  equivalent  sum  of  bank 
annuities,  or  of  any  stocks,  funds,  or  securities  in  which  cash  under  the 
control  of  the  Court  is  for  the  time  being  permitted  to  be  invested,  or  of 
Exchequer  bills  (the  value  thereof  being  taken  at  the  price  at  which  the 
promoters  originally  purchased  the  same  as  appearing  by  the  broker's 
certificate  of  that  purchase),  and  in  that  case  the  Board  of  Trade  shall 
vary  their  warrant  accordingly  by  directing  the  transfer  or  deposit  of  such 
amount  of  stocks,  funds,  securities,  or  Exchequer  bills  by  the  persons 
therein  named  into  the  name  or  to  the  account  of  the  said  Accountant- 
General  in  trust  to  attend  the  orders  of  the  Court,  ex  parte  the  company 
mentioned  in  such  warrant. 

3.  At  any  time  when  the  office  of  the  Accountant-General  of  the  Court 
of  Chancery  is  closed  a  deposit  under  these  iTiles  may  nevertheless  be 
made  in  the  manner  and  subject  to  the  regulations  provided  with  respect 
to  deposits  by  companies  by  section  88  of  the  Lands  Clauses  Consolidation 
Act,  1845. 

4.  Where  money  is  so  paid  into  the  Court  of  Chancery  the  Court  may, 
on  the  application  of  the  company,  or  the  persons  named  in  the  warrant 
of  the  Board  of  Trade,  or  of  the  majority  or  survivors  of  such  persons, 
order  that  the  same  be  invested  in  such  stocks,  funds,  or  securities  as  the 
applicants  desire  and  the  Court  thinks  fit. 

5.  In  the  subsequent  provisions  of  these  rules  the  term  *'  the  deposit 
fund  "  means  the  money  deposited,  or  the  stocks,  funds,  or  securities  in 
which  the  same  is  invested,  or  the  bank  annuities,  stocks,  funds,  securities, 
or  Exchequer  bills,  transferred  or  deposited  as  the  case  may  be,  and  the 
term  "the  depositors"  means  the  company  or  persons  named  in  the 
warrant  of  the  Board  of  Trade  authorising  the  deposit  or  the  majority  or 
survivors  of  those  persons,  their  executors,  administrators,  or  assigns. 

6.  The  Court  shall,  on  the  application  o  the  depositors,  order  the 
deposit  fund  to  be  paid,  transferred,  or  delivered  out  to  the  applicants,  or  as 
they  direct,  so  soon  as  it  is  proved  to  the  satisfaction  of  the  Court  that  the 
life  assurance  fund  of  the  company  in  respect  of  which  the  deposit  is  made, 
accumulated  out  of  premiums  paid  to  the  said  company,  amoimts  to  the 
sum  of  forty  thousand  pounds. 

7.  The  depositors  shall  be  entitled  to  receive  jwiyment  of  the  interest  or 
dividends  from  time  to  time  accruing  on  or  in  respect  of  the  deposit  whOe 
in  Court,  And  the  Court  may  from  time  to  time  on  the  application  of  the 
depositors  make  such  order  as  may  seem  fit  respecting  the  payment  of 
the  interest  or  dividends  accordingly. 

8.  The  issuing  in  any  case  of  any  warrant  or  certificate  relating  to 
deposit  or  to  the  deposit  fund,  or  any  error  in  any  such  warrant  or 
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certificate,  or  in  relation  thereto,  shall  not  make  the  Board  of  Trade  or  the  AppbndixVIII. 
person  signing  the  warrant  or  certificate  on  their  behalf  in  any  manner 
liable  for  or  in  respect  of  the  deposit  fund  or  the  interest  or  dividends 
aooming  on  the  same  or  any  part  thereof  respectively. 

0.  Any  application  under  these  rules  to  the  Court  of  Chancery  shall  be 
made  in  a  summary  way  by  petition. 

W.  E.  MAIiCXJLM. 

Board  of  Trade, 

28th  August,  1872. 
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In  thia  Index  refereneea  tn  the  Articles  of  Table  A,  (A.),  and  to  the 
unrepealed  Stctiont,  Rnlety  and  Farms  (other  than  the  Mules  qf  1862),  are 
printed  in  blaek  type. 

Befertnees  to  the  liules  of  1862  are  printed  iat  ordinary  type. 

Beferenci'S  to  repealed  Sections  and  Jiules  are  printed  in  Ualios. 

Tfie  high  numbers^  in  ordinary  type^  refer  to  the  pages  on  whieh  the  sections^ 
^c,  referred  to  will  hefouTid, 

The  letters  L,  A,  rrfer  to  the  Life  Assurance  Companies  Acts, 


ABATEMENT  OF  ACTIONS. 

where  company  changes  name,  1. 18,  1262  ;  i.  80,  1264 
where  company  registers,  i.  195, 1308 

ABROAD, 

execution  of  deeds  of  company,  i.  55,  1274 
seal  of  company  for  use,  M.  9^—6,  1345 

ABSCONDING, 

contribatoiy,  power  to  arrest,  i.  118,  1288 

ACCOUNT 

at  private  bank,  liqaidator  must  obtain  leave  for,  i.  11  (8),  1379 
application  for  leave,  r.  82,  1465 
forms  48,  44,  1516 

payments  into  and  out  of,  r.  81,  1465  ;  r.  4,  1592 
Companies  Liquidation, 

payments  to  be  made  to,  by  Board  of  Trade,  1. 11  (1),  1379 

by  liquidator,  i.  11  (2),  1379 

of  monies  representiuL'  uoclaimed  assets^ 
1. 15  (8),  1882 ;  r.  127 D,  1473;  r.  181, 
1475 
pyments  out  of,  1. 11  (5),  1380  ;  1. 15  (5),  1382  ;  r.  80,  1465 
xnyestmcnt  of  monev  standing  to  credit  of,  i.  16,  1882;  r.  184,  1475 
regulations  of  Board  of  Trade  as  to,  rr.  1,  8.  1592 
liquidator  may  not  pay  money  into  his  private,  1. 11  (6),  1380 
separate,  of  each  company  to  be  kept  by  Board  of  Trade,  1. 17,  1383 
iovcstment  of  monies  standing  to  credit  of,  i.  17,  1388 
forms  88,  84,  1543,  1544 
trading,  liquidator  carrying  on  business  must  keep,  r.  187,  1476 

form  80,  1542 
with  Court,  regulation  of,  during  winding  up,  1. 104, 1286 
See  also  Accounts 

ACCOUNTANT, 

auditors  may  appoint,  A.  98,  1327 

bill  of  charges  of,  taxation  of,  r.  29,  1455.     See  Taxation 

liability  for  statements  made  on  authority  of,  i.  8  (1)  (b),  1393 
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ACX)OUNTS 

of  banking  compaDy,  i.  7,  1359 
of  Board  of  Trade 

separate  of  each  company,  to  be  kept,  i.  If,  1383 
andit  of,  i.  28  (2\  1387 
of  company,  A.  78—82,  1826,  1326 

to  show  amount  of  accumulated  profits  returned  on  reduction  of 

capital,  I.  6,  1361 
to  be  kept,  A.  78,  1325 
audit  of,  A.  88->94,  1326,  1327 
falsifying,  1. 166,  1300 
inspection  of,  A.  78,  1325 

pending  winding  up,  1. 186, 1298,  and  r.  58,  1426 
production  of,  to  auditors,  A.  93,  94,  1327  ;  i.  28,  1412 

inspectors,  i.  58,  1275 
of  liquidator,  rr.  185—142,  1476.     See  also  rr.  11,  17,  19,  1418 
affidavit  verifying,  forms  77,  1541,  81,  1543 
audit  of,  by  Board  of  Trade,  i.  20,  1383  ;  r.  136, 1476 
by  committee  of  inspection,  r.  135,  1476 

certificate  of  audit  by,  form  76,  1541 
Cash  Book,  accounts  to  be  entered  in,  r.  144,  1477 ;  rr.  9,  11,  1593 
copies  of,  kept  by  Board  of  Trade,  §.  20  (4),  1383 
to  be  Hied,  r.  188,  1 476 

inspection  of,  by  creditors  and  contributories,  i.  20  (4), 
1383 
form  75,  1535 
release  of  liquidator  suspended  until  his  accounts  have  been  handed 

over  to  the  Official  Receiver,  r.  141,  1477 
summary  of,  to  be  sent  to  creditors  and  contributories,  i.  20  (5), 

1384 ;  r.  139, 1476 
trading  to  be  kept  separate,  r.  187,  1476 

form  80,  1542 
where  no  receipts,  r.  140,  1476 
of  Official  Receiver 

when  a  liquidator  is  appoiuted,  r.  168,  1482 
when  he  is  liquidator,  r.  168,  1482 
of  Special  Manager 

to  account  to  Official  Receiver,  i.  5  (2),  1375;  r.  172,  1483 
affidavit  by,  verifying,  form  85,  1544 
See  also  Books  ;  Pkoduction 

ACCUMULATED  PROFITS, 

return  o^  in  reduction  of  paid-up  capital,  §.  8,  1360 

ACT  OF  PARLIAMENT 

not  within  the  Companies  (Memorandum  of  Association)  Act,  ■•8(8),  1371 
provisions  of,  cannot  be  varied  under  Companies  Act,  1862,  i.  1J96  (8), 
1309;  1.47,  1355 

ACTIONS 

against  company  which  has  changed  its  name,  §.  13,  1262 ;  i.  20,  1264 

against  companies  registering,  §.  195,  1308 

by  limited  companies,  security  for  costs  may  be  ordered  to  be  given,  i.  69, 

1278 
by  assignee  of  debt  in  his  own  name,  i.  157,  1298 
by  official  liquidators,  ii.  94,  95,  1284;  i.  12,  1380.     See  also  rr.  48—50, 

1424 
for  calls,  ■.  70,  1278 

staying,  in  winding  up  before  winding-up  order,  i.  86,  1282  ;  i.  197,  1310; 

I.  201,  1312 
after  ditto,  i.  87,  1282;  i.  198,  1310;  i.  202, 
1312 
transfer  of,  where  order  for  winding  up  made,  r.  14,  1550  ;  rr.  1 — 8,  1557 

ADJOURNMENT 

of  firat  meetings, 

chairman's  power  to  adjourn,  Sched.  20,  21,  1391 
quonim  not  present,  Sched.  22,  1391 
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ADJOURNMENT— con^iniwrf. 

of  general  meetings,  A.  38,  41,  1320 

in  windings  up,  r.  66,  1461 
memorandum  of,  form  29,  1498 
of  proceedings  fh)m  Court  to  chambers  and  vice  verad,  r.  6,  1449 

ADMINISTRATION, 

{tower  of  liquidators  to  take  out  letters  of,  s.  96  (7),  1284 
of  estates  of  deceased  contributories,  si.  106,  106,  1286 

ADMINISTRATOR.    See  Exkoutor 

ADMISSION 

of  documents  in  winding  up  proceedings,  r.  54,  1425 
of  proof  of  debts  by  liquidator,  rr.  110  et  seq,,  1469 

by  chairman  of  meeting  forpurposes  of  voting,  Sched.  11, ' 
1390.    See  Proof  of  Defi-s 

ADVERTISEMENT, 

memoranda  of,  to  be  filed,  r.  147,  1478 

form  87,  1547 
of  alteration  in  Forms  in  Appendix  by  Board  of  Trade,  r.  8,  1448 
appointment  of  liquidator,  r.  64,  1462.     See  also  rr.  8,  9,  14,  1417 

form  86,  1512 
directors  not  allowed,  unless  consent  given  in  writing,  i«  2,  1400 
intended  call,  form  60,  1526.     See  also  rr.  83,  84,  1421 
list  of  creditors  on  reduction  of  capital,  r.  10,  1438 

forms  of.     See  Forms 
meeting  of  committee  of  inspection,  form  66,  1624 
meeting  to  consider  liquidator's  final  report,  s.  142,  1295 
notice   summoning   first   meetings    of   creditors   and    contribatoriei, 

Sched.  2,  1388.     See  also  r.  20,'  1419  ;  r.  45,  1428 
order  to  wind  up  company,  r.  41,  1459.     See  also  r.  6,  1416 
petition  to  wind  up  company,  r.  84,  1457  ;  r.  19,  1552.    See  also  r.  2, 
1415 
form  16,  1491 
petition  to  reduce  capital,  r.  6,  1437 ;  r.  16,  1439 
resolution  to  wind  up,  i.  182,  1292 
that  register  will  be  closed,  i.  88,  1268 

in  newspaper,  prospectus  when  published  as,  what  to  contain,  1. 10  (6), 
1406 

See  also  Gazette  ;  Notice 

AFFAIRS, 

statement  of.    See  Statement  of  Affairs 

AFFIDAVITS, 

before  whom  to  be  sworn,  i.  128,  1291 
forms  of.    See  Forms 

general  rule  as  to  filing,  in  winding  up^  r.  56,  1425  ;  r.  11,  1550 
in  proceedings  to  reduce  capital,  rr.  6,  7,  11,  1437 
of  proof  of  debt,  before  whom  to  be  sworn,  r.  of  Dec.,  1892...  1557 
perjury  in,  i.  169,  1301 

time  for  filings  in  opposition  to  winding-up  petition,  r.  1  (a)  of  March, 

1893...1558 
in  reply  on  winding-up  petition,  r.  1  (b)  of  March,  1898... 

1558 
in  support  of  petition,  r.  86,  1458 

AGENT, 

employment  of,  by  liquidator,  1. 12  (4),  1380 

payment  of  costs  of,  rr.  29,  81,  1455 
of  company,  power  of  liquidator  to  obtain  possession  of  company's  property 

in  the  hands  of,  r.  91,  1467 
of  liquidator  or  member  of  committee  of  inspection  may  not  make  profit 
from  dealing  with  company^s  assets,  rr.  166,  168,  1480 
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ALLEGED  CONTRIBUTORY,  ■.  74, 1279 

ALTERATION, 

amongst  members,  to  be  returned  to  registrar,  i.  84,  1268  ;  •.  46,  1272 
of  capital.    See  Capital 

constitution  of  companies  formed  under  the  Act,  1. 12,  1262  ;  f .  60, 1278 

not  formed  under  the  Act,  1. 176, 1304 ;  ••  196, 
1808 
contract  referred  to  in  prospectus.  1. 11,  1407 
forms  and  Table  A.  by  Board  of  Trade,  f.  71,  1278 

in  Appendix  to  the  rules,  r.  8,  1448 
list  of  contributories,  r.  88,  1466.    See  also  rr.  29—31,  1420 

application  to  Court  for,  r.  87,  1466 
memorandum  of  association  or  deed  of  settlement,  1. 18, 1262  ;  1. 1, 1370 
name  of  company,  ii.  12,  18,  1262 ;  i.  90,  1264;  i.  190,  1307 
register  of  members,  i.  86,  1268  ;  f.  98,  1285 

ALLOTMENT, 

restrictions  on,  i.  4,  1401 
irregular,  effect  of,  i.  6,  1402 
return  as  to,  s.  7,  1408 
form  46,  1564 

AMALGAMATION 

of  life  assurance  companies,  L.  A.,  1870,  1. 14,  1600 
effect  of  on  polioy  holders,  L.  A.,  1872,  i.  7,  1614 
statements  to  be  made  on,  L.  A.,  1870,  f.  16,  1600 

ANNUAL 

list  and  summary  to  be  sent  to  registrar,  ii.  86,  87, 1266  ;  1. 19,  1411 

how  to  be  framed,  1. 19,  1411 

to  be  signed  by  manager  or  secretary,  1. 19  (8),  1411 
meeting  of  members,  i.  49,  1278,  and  A.  80,  1819  ;  a.  81,  1411 
meetings  to  be  called  by  liquidators,  i.  189,  1294 
statement  of  accounts  to  be  laid  before  members,  A.  79,  1325 

APPEALS, 

enlargement  of  time  for,  r.  176, 1483 

from  arrangement  with  creditors  in  voluntary  winding  up,  i.  187,  1294 

from  Board  of  Trade,  time  for,  r.  170,  1482 

to  be  heard  in  Court,  r.  8  (1),  1548 

procedure  in,  r.  ^,  1448  ;  r.  6,  1449 ;  rr.  8—6, 1548  ;  r.  16, 

1551 
from   decision  of,    concerning  title  to  unclaimed  assets, 

f.  16  (6),  1382 
from  grant  or  refusal  of  liquidator's  release,  s.  88  (1),  1384 
chairman  of  meeting,  for  admitting  or  rejecting  proof  for  purposes  of 

Toting,  Sched.  11,  1390 
liquidator, 

procedure,  r.  4,  1448  ;  r.  6,  1449  ;  rr.  8— 6,  1548  ;  r.  16, 1561 
in  case  of  rejection  of  proof,  r.  Ill,  1470 
procedure  on,  r.  118,  1470 
costs  of,  r.  181,  1471 
Official  Receiver,  time  for,  r.  170,  1482 

to  be  heard  in  Court,  r.  8  (1),  1548 

procedure,  r.  4,  1448  ;  r.  6,  1449 ;  rr.  8—6,  1548 ; 

r.  16,  1551 
as  to  costs  incurred  in  nreparing  company^s  state- 
ment of  affairs,  i.  7  (^,  1876 
as  to  admission  or  rejection  of  proofs,  r.  116,  1470 
costs  of,  r.  181,  1471 
orders  in  winding  up,  s.  184,  1290 
time  for,  i.  18^  1290 

APPEARANCE 

of  liquidator  personally  when  required,  r.  174,  1488 
parties  at  winding-up  proceedings,  r.  178,  1483 
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APPEARANCE— am/miM(2. 

of  partiefi  at  winding-up  proceedings  in  chambers,  r.  178  A,  1483 

costs  of,  r.  178, 1483 
on  petition,  notice  of  intention  of,  r,  90,  1552 
fo)in  15  A,  1491 

APPLICATION 

of  Companies  Winding  up  Act,  1890,  i.  81,  1887 
Rules,  1862,  r.  180,  1484 ;  r.  17,  1551 
Rules,  1892,  r.  1,  1548 
to  Board  of  Trade 

by  liquidator  for  release,  form  79,  1542 

for  payment  of  unclaimed  assets,  rr.  188,  188,  1475 

by  liquidator,  r.  182  A,  1475 
for  special  bank  account,  1. 11  (8),  1379 ;  r.  88, 1465 ;  form  48, 1516 
to  invest  company's  money,  i.  17,  1383  ;  r.  184,  1475 
to  Court, 

how  made,  r.  4,  1448  ;  rr.  5,  6,  1449  ;  rr.  8—6,  1548  ;  r.  16,  1551 
by  Board  of  Trade  to  get  in  unclaimed  assets,  r.  180  A,  1475 

creditor  or  contributory,  as  to  exercise  of  liquidator's  powers, 

i.  12  (8),  1380 
in  voluntary  winding  up,  1. 188, 1294 ; 
I.  25,  1412 
liquidator  for  directions,  i.  28  (8),  1385 

in  voluntary  winding  up,  b.  188,  1294 
person  aggrieved  with  liquidator's  decision,  i.  24,  1385 
to  admit  or  reject  proofs,  r.  118,  1470 
appoint  liquidator,  i.  6  (1),  1375 

committee  of  inspection,  b.  6  (1),  1375 
special  manager,  i.  6  (1),  1375 ;  r.  48,  1459 
confirm  alterations  in  memorandum  of  association,  i.  1  (1),  1370 
enforce  payment  of  a  call,  r.  95,  1468 
examine  liquidator  concerning  winding  up,  b.  26,  1385 

how  made,  r.  171,  1482 
punish  for  contempt  persons  untruthfully  representing  themselves 
to  be  creditors  or  contributories,  b.  7  (6),  1376  ;  i.  15  (1),  1381 
sanction  a  call,  must  be  by  summons,  r.  93,  1468 
set  aside  improper  sale  of  company's  assets,  r.  156,  1480 
take  proceedings  against  directors  for  misfeasance,  b.  10, 1379  ; 

r.  6,  1449  ;rr.  78,  79,  1465 
vary  list  of  contributories,  r.  87,  1466 
what,  to  be  heard  in  Court,  r.  8  (1),  1548 

in  chambers,  rr.  4,  5,  1549 
to  judge,  rr.  48—51,  1424.     See  also  i.  12,  1380 

APPOINTMENT 

of  auditors,  A.  84,  1326 ;  i.  21,  1411 

of  banking  company,  i.  7  (1),  1359 
chairman  of  directors,  A.  67,  1324 

members  in  general  meeting,  A.  89,  40,  1820 
meetings  of  creditors,  &c.  in  winding  up,  Sched.  6,  1389. 
See  also  i.  91,  1283 ;  §.  149,  1296 
committee  of  inspection,  i.  6,  1375 

of  person  to  fill  vacancy  in,  b.  9  (7),  1378 
directors,  A.  62—64,  58,  59,  1322,  1323 

not  allowed  unless  consent  given  in  writing,  i.  2  (1),  1400 

or  signed  memorandum,  i.  2  (1),  1400 
irregular,  not  to  affect  validity  of  acts,  i.  67, 127d  ;  A.  71, 1324 
inspectors  to  examine  company's  flairs,  is.  66,  67,  60,  1275 
liquidator, 

in  winding  up  by  the  Court, 

provisional,  i.  4  (1)  (6),  1374 ;  r.  82,  1457 
form  21,  1495 

liquidator,  B.  6,  1375  ;  rr.  68—66,  1462.   See  also  i.  92, 1283  ; 
•.  141, 1295  ;  IS.  160, 162, 1296, 1297,  and  rr.  8—16, 1416 
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APPOINTMENT— <»)i/in««f. 
of  liquidator — eontinuecL 

in  winding  up  by  the  Court — eontin'ued, 
notice  and  aayertisement  of,  r.  64,  1462 

forni  36,  1512 
order  form  of,  84,  1511 

rules  Bs  to  use  of  proxies  in  voting  for,  Sched.  18,  94,  1391 
in  winding  up  voluntarily, 

by  members,  b.  183  (3),  1298 
delegation  of,  to  creditors,  i.  185,  1294 
Official  Receiver,  i.  4  (2),  1874 ;  r.  168,  1481 
Official  Receiver  to  be  receiver  for  creditors,  b.  4  (6),  1874 
persons  to  act  for  Official  Receiver,  r.  166»  1482 
Special  Manager,  i.  6,  1375  ;  r.  43,  1459.    See  Speoia.l  Manager 
snorthand  writer,  r.  16,  1451 

form  6,  1486 
solicitor  by  liquidator,  i.  97,  1285  ;  f.  13  (4),  1880 

ARBITRATION, 

power  to  refer  to,  •.  73,  1278 

to  fix  value  of  the  interest  of  a  dissentient  member  on  a  sale  by  liquidator, 
8.  168,  1299,  1300 

ARRANGEMENTS 

with  creditors,  power  of  liquidators  to  make,  i.  169, 1298,  and  Act  of  1870, 

B.  3,  1356 
with  creditors  in  voluntary  winding  up,  M.  138 — 137,  1294,  and  Act  of 

1870,  8.  8,  1356 
with  members  under  the  Act  of  1870,  b.  34,  1412 
by  liquidators,  for  sale  of  company's  business,  &c.,  »n^  161,  163,  1299 

ARREST, 

power  to  arrest  absconding  contributory,  8.  118,  1288 
power  to  arrest  persons  refusing  to  attend  to  be  examined,  B.  116,  1288 
warrant  of,  to  woom  to  be  addressed,  r.  80  (b),  1452 
where  issued,  r.  13,  1550 
execution  of  outside  jurisdiction,  r.  80  (d),  1452 

fonn  41  A,  1515 
endorsement  of, 

form  41  B,  1515 
ART, 

companies  formed  to  promote,  holding  of  land  by,  B.  31,  1265 

may  be  registered  with  limited  liability,  and 
use  of  **  limited  "  dispensed  with,  b.  38, 
1851 

ARTICLES  OP  ASSOCIATION, 
when  necessary,  8. 14,  1262 
Table  A.,  when  it  applies,  b.  15,  1263 
execution  of,  8.  16,  1263 
form  and  effect  of,  bb.  14~-16,  1262,  1268 
forms  of, 

company  limited  by  guarantee, 

not  having  capital  divided  into  shares,  foim  B.,  1332  ei  sfq, 
having  capital  divided  into  shares,  form  C,  1387  et  aeq, 

company  limited  by  shares,  Table  A.,  1315  et  seq, 

unlimited  company,  form  D.,  1838  et  seq. 
members  entitled  to  copy  of,  B.  19,  1264 
power  to  alter,  8.  60,  1278 
registration  oF,  s.  17,  1263 
stamp  on,  8.  16,  1263 

ASSETS  OF  COMPANY, 

collection  of,  powers  of  liquidator  in  relation  to,  8.  98,  1285  ;  rr.  89 — 91, 

1466 
costs  payable  out  of,  r.  81,  1456  ;  r.  28,  1554.     See  Costs 
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ASSETS  OF  COMPANY-cojirtniajrf. 

distribution  of,  power  of  liquidator  as  to,  rr.  89—91,  1466 
liquidator  may  not  make  profit  out  of,  r.  167,  1480 

purchase,  r.  156,  1480 
members  of  the  committee  of  inspection  may  not  make  profit  out  of 

r.  158,  1480 
misapplication  of,  prooeediugs  against  ^iersuns  guilty  of,  i.  10,  1879 

how  taken,  r.  5,  1449  ;  rr.  78,  79,  1465 
none,  Official  Receiver  need  incur  no  expense,  r.  167,  1482 
particulars  of,  to  be  stated  in  company's  statement  of  affairs,   §.  7  (1), 

1875 
power  of  liquidator  to  sell,  i.  12  (2),  1380 

borrow  on  security  of,  i.  12  (2),  1380 
unclaimed,  in  hands  of  liquidator,  how  dealt  with,  b.  15,  1381,  rr.  127  B 
et  leq.,  1473.    See  Unclaimed  Akmbts 
when    deemed    under    official    liquidator's    control,   r.    133, 

1475 
affidavits,  verifying  account  of,  form  82,  1543 

ASSIGNEE 

of  debt,  action  b}',  in  his  own  name,  1. 157,  1298 

ASSIGNEES  IN  BANKRUITCY, 

transfer  of  shares  by,  A.  13—16,  1317 

liability  of,  to  be  made  contributories,  i.  77,  1279 

ASSISTANT 

Official  Receivers  may  be  appointed  by  Board  of  Trade,  r.  165,  1481 

ASSOCIATION,  MEMORANDUM  OF.    See  Memorandum  of  Association 

ASSOCIATIONS. 

exceeding  certain  number  to  be  registered,  b.  4,  1259 
not  for  profit,  i.  23,  1351 

use  of  word  **  limited**  may  be  dispensed  with,  b.  28,  1351 

ATTENDANCE, 

default  of,  of  person  ordered  for  examination,  r.  76,  1464 
for  examination,  i.  115,  1288 
of  solicitor  of  liquidator,  r.  174,  1488 

right  of,  at  public  examination  of  directors  and  others,  i.  8  (4),  (5), 
1377 
at  winding-up  proceedings,  rr.  178, 178  A,  1483.     See  also  r.  60, 
1426 
costs  of,  r.  178,  1483 

ATTESTATION 

of  memorandum  of  association,  s.  11,  1261 
of  articles  of  association,  s.  16,  1263 

ATTORNEY 

powers  of,  to  execute  deeds  of  company  abroad,  i.  55,  1274 

AUCTIONEER 

employed  by  liquidator, 

liquidator  responsible  for  monies  received  by,  r.  142,  1477 
payment  of  costs  of,  rr.  27,  29,  1455 
taxation  of  costs  of,  r.  29,  1455.     See  Taxation 
AUDIT 

of  accounts  of  Board  of  Trade,  i.  28,  1387 

of  banking  companies,  b.  7,  1359 
of  company,  A.  88—94,  1326 
of  liquidators, 

by  Board  of  Trade,  i.  20,  1383 ;  r.  186,   1476.     See 
'  Accounts 
by  committee  of  inspection,  r.  185,  1476 
certificate  of,  foim  76,  1541 
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AUDITOR, 

appointment,  powers,  and  duties  of,  A.  88—94, 1826 ;  i.  21, 1411 ;  i.  88, 1412 

certificate  of,  b.  88,  1412 

director  may  not  be,  i.  81  (8),  1411 

names  and  addresses  of,  must  be  stated  in  prospectus,  s.  10  (1)  (1),  1405 

remuneration  of,  b.  88,  1411 

report  of,  what  to  contain,  b.  88,  1412 

right  of  access  to  books  and  accounts,  •.  28,  1412 

surviving  may  act,  b.  88  (5),  1411 

vacancy  in  office  of,  i.  88  (6),  1411 

in  banking  companies,  b.  7  (1),  1359 

BALANCE  SHEET, 

auditor's  certificate  and  report  as  to,  i.  88,  1412 

copy  to  be  sent  to  members,  A.  82,  1326 

form  of,  sched.  1,  at  the  end  of  Table  A.,  1328 

signature  of,  of  banking  companies,  i.  8,  1360 

to  be  laid  before  general  meeting,  A.  81, 1326 

to  be  prepared  by  official  liquidator  on  termination  of  winding  up,  r.  65, 

1427;  rr.  1Z6  etseq,,  1476 
penalty  for  false  statement  in,  b.  88,  1418 

BANK  OF  ENGLAND, 

account  with,  i.  11,  1879  ;  and  see  rr.  86—44,  1421 

regulation  of,  s.  104,  1286 
companies  liquidation  account  to  be  kept  at,  i.  11,  1879.    See  CoMPAKisa 

Liquidation  Account 
contributories  and  others  to  pay  monies  into,  i.  108,  1286  ;  and  see  r.  11, 

1417  ;  r.  38, 1422 
excepted  from  Act  of  1879,  s.  2,  1358 

liquidator  to  pay  monies  into,  unless  otherwise  authorised,  b.  11  (2),  1579 
payments  out  of,  i.  11  (6),  1380 ;  •.  15  (8),  1382 ;  r.  80,  1465 ;  rr.  182, 

182  A,  1475 

BANKER, 

liquidator  may  obtain  property  in  the  hands  of  a,  r.  91, 1467 
form  of  notice  relating  thereto,  form  68,  1522 

BANKING  COMPANY, 

audit  of  accounts  of,  i.  7,  1357 

issuing  notes,  liability  in  respect  of,  s.  8,  1358 

note  on,  1842,  note  {d) 

notices  to  be  given  prior  to  registration  of  existing,  i.  188,  1807 

powers  of  Boiurd  of  Trade  to  apjioint  inspectors  of,  b.  66  (1),  1275 

proviso  as  to  rei)eal  of  Acts  relating  to,  i.  205, 1813,  and  tehed.  8,  part  2^ 

1343 
statement  to  be  kept  in  office  of  limited,  b.  44,  1272,  and  sched.  1  (of  ActX 

formD.,  1330 
when  to  be  registered  under  Act  of  1862,  s.  4,  1259 

BANKRUPTCY, 

commissioners  of,  taking  evidence  beforo,  i.  126,  1290 

liability  of  assignees  in,  to  be  made  contributories,  s.  77,  1279 

of  member  of  committee  of  inspection,  s.  9  (6),  1378 

power  of  liquidators  to  prove  in,  i.  95,  1284 

preferential  payments  in,  in  winding  up,  b.  1,  1368  ;  i.  2, 1898 

transfer  of  shares  on,  A.  18—18,  1317 

winding  up  in,  b.  81,  1281 

BEAKER, 

share  warrants  to,  i.  27,  1352 

BELIEF, 

necessity  for  under  Directors'  Liability  Act,  s.  8  (1),  1892 

BENEFIT  SOCIETY, 

statement  to  be  kept  in  office  of,  b.  44,  1272,  and  sched.  1  (of  Act  1862), 
form  B.,  1330 

BILL  OF  COSTS.    See  Costs. 
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BILLS  OF  EXCHANGE, 

of  company,  form  of,  i.  47,  1272 

most  be  produced  before  proof  can  be  admitted,  r.  107,  1469 

power  of  liquidator  to  draw  and  accept,  s.  95,  1284 :  b.  18  (8),  1880 ;   and 

see  r.  48,  1424 
remittance  of,  to  companies  liquidation  acconnt,  r.  8,  1592 
votes  by  creditors  homing,  sched.  9,  1889 

BOABD  OF  DIBECTOBS.    See  Directobs 

BOABD  OF  TBADE, 

accounts  of,  audit  of,  s.  88  (8),  1387 
appeals  from.    See  Appeals 

procedure,  r.  4, 1448  ;  r.  5,  1449 ;  rr.  8—5,  1548 
application  by,  to  examine  persons  on  oath  as  to  winding  up,  i.  85,  1885 

how  made,  r.  171,  1482 
to  get  in  unclaimed  assets,  r.  16,  1551 ;  see  also  r.  180,  A, 
1474 
application  to,  to  authorise  special  Bank  account,  r.  88, 1465  ;  form  48, 1516 

for  payment  o(  unclaimed  assets,  rr.  188,  188,  1475 
appointment  of  Official  Keceivor  by,  i.  4  (8),  1374  ;  r.  168,  1481 

additional  officers,  s.  87,  1886  ;  r.  166,  1482 
audit  of  liquidator's  accounts  by,  i.  80.  1383  ;  r.  186,  1476 
committee  of  inspection,  if  none  Board  may  exercise  powers,  i.  9  (9),  1878 

Official  Beceiyer  may  exercise  powers,  on 
behalf  of  Board,  r.  169, 1482 
control  over  liquidator  exercised  by,  i.  85,  1885 

how  exercised,  r.  171,  1482 
forms  in  Appendix  to  rules,  alterations  by,  r.  3,  1448 
inyestment  of  companies'  monies  by,  ss.  16,  17,  1382  ;  r.  184, 1475 
local  inyestigation  of  liquidator's  books  by,  i.  85  (8),  1885 
may  alter  forms  and  Table  A.,  i.  71,  1278 

authorise  company  to  change  its  name,  i.  18, 1262 
license  company  to  hold  land,  s.  81,  1265 

to  drop  limited,  b.  88,  1351 
monies  receiyed  by,  to  be  paid  to  companies  liquidation  account,  i.  11  (1),  1879 
notice  to,  for  obtaining  interest  on  company's  money,  i.  18, 1888 
notices  to  be  gazetteil  by,  r.  158,  1479 
officers  of,  may  act  as  Official  Beceiyers,  when,  r.  166,  1482 
Official  Beceiyer,  when  liquidator,  to  account  to,  r.  168,  1482 
orders  of,  as  to  fees  on  registration  of  certain  documents,  1590,  1591 
I)Ower  of,  to  issue  orders  of  an  adniinistratiye  character,  r.  175,  1488 

orders  issued  under  such  powers,  1592 
oyer  registration  office  and  fees,  i.  17,  1263  ;  i.  174,  1802 
to  appoint  inspectors,  la.  56,  57,  1275 
proceedings  of,  evidence  of,  •.  80,  1387 
regulations  of,  as  to  payments,  &c.,  by  liquidator,  1592 

as  to  Queen's  taxes,  rr.  1 — 6,  1594 
release  of  liquidator  by,  i.  88, 1384 ;  rr.  148, 149,  1479 

forms  71,  1532,  79,  1542 
remoyal  of  liquidator  by,  i.  11  (4),  1380 

of  Official  Beceiyer  by,  r.  168,  1481 
remuneration, 

liquidator  deprived  of,  by,  i.  11  (4),  1380 
of  officers  of,  i.  87  (8),  1386 
of  Official  Beceiyer  fixed  by,  i.  87  <8},  1886 
returns  to,  by  officers  of  Court,  s.  89,  1387  ;  r.  151,  1479 
review  of  taxation  at  instance  of,  r.  80,  1455 
special  manager  to  give  security  to,  •.  5  (8),  1875  ;  r.  67,  1462 
unclaimed  assets,  powers  of,  in  relation  to,  i.  15  (4),  (5),  1882 ;  rr.  187  D~ 
188,  1478 

BOOKS, 

falsification  of,  i.  166,  1800 
of  company, 

access  to,  by  auditors,  •.  88,  1412 

by  Official  Beceiver,  i.  4  (8),  1874 
eyidence  in  winding  up,  i.  154,  1297 
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BOOKS— continued. 

of  company — contintted. 

disposal  of,  after  winding  np,  1. 165,  1297 
inspection  of,  by  members,  A.  78,  1325 

J)endin^  winding  up,  1. 166,  1298,  and  r.  58,  1426 
ator  to  obtain  possession  of,  r.  91,  1467 
form  of  notice,  form  68,  1522 
production  of,  to  auditors,  A.  93,  9<l,  1327  ;  f.  98,  1412 

of  banking  company,  i.  7  (6),  1359 
to  inspectors,  b.  68,  1275 
liquidator, 

must  be  handed  over  on  relinquishing  office,  r.  141,  1477 
release  is  suspended  until  this  is  done,  r.  141,  1477 
what  must  be  kept,  I.  21,  1384 ;  rr.  148—144,  1477,  and  seo  r.  17, 
1418 
cash  book,  r.  144, 1477 
record  book,  r.  148,  1477 
local  investigation  of,  by  Board  of  Trade,  i.  96  (8),  1385 
Official  Receiver,  r.  148,  1477 
production  of,  by  person  examined  respecting  company,  ■.  116,  1288 
production  of,  before  special  examiners,  I.  196,  12»0 
to  be  kept  by  the  officei-s  of  the  Courts,  r.  160,  1479 

extracts  from,  to  be  sent  to  Botird  of  Trade,  r.  167,  1479 
See  also  Accounts 

BORROW, 

power  of  comi>any  to,  restrictions  on,  i.  6,  1402 

BREACH  OF  TRUST, 

by  directors  and  others,  s,  165,  1300  ;  I.  10,  1379 

BROKER, 

taxation  of  charges  of,  r.  99,  1455.     See  Taxation 

BROKERAGE, 

may  be  paid  by  company,  I.  8  (8),  1404 

BUSINESS, 

company  not  carrying  on,  may  be  struck  off  register,  i.  7,  1871 

wound  up,  when,  •.  79  (9),  1280 
liquidator  carrying  on  of  com^iany, 

may  not  make  profit  out  of  purchases  for  pui^KHtcs  of,  r.  167,  1480 
must  keep  separate  trading  account,  r.  187,  1476  ;  form  80,  1542 
power  to  can-y  on,  i.  19  (1),  1380 

to  sell,  I.  96,  1284  ;  bb»  161,  169,  1299 
of  com^Mny,  may  be  changed,  i.  1  (6),  1371 
restrictions  on  commencement  of,  b.  6,  1402 

special  manager  of,  may  be  appointed,  when,  i.  6  (1),  1375.    See  Special 
Manager 

CALLS  ON  SHARES, 

actions  for,  I.  70. 1278 

annual  summary  as  to,  I.  26,  1266 

are  specialty  debts,  i.  16,  1263 

arrangements  as  to,  b.  24,  1351 

forfeiture  for  non-payment  of,  A.  17,  1817 

generally,  A.  4—7,  1316 

if  in  arrear  member  not  entitled  to  vote,  A.  47,  1321 

in  arrear  may  be  deducted  from  dividends,  A.  76,  1325 

liability  to,  when  shares  are  forfeited,  A.  91,  99.  1318 

on  new  shares,  A.  98,  1319 

payment  of  in  cash,  s.  25,  1351 ;  i.  7,  1403 

CALLS  IN  WINDING  UP, 

specialty  debts,  i.  76,  1279 
liability  to,  i.  88,  1269 

in  respect  of  unpaid-up  capital  of  company  limited  by  guarantee, 

i.  90,  1283  ;  §.  184,  1293 
of  directors  whose  liability  is  unlimited,  i.  6,  1260 
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CALLS  IN  WINDING   VV— continued. 

in  winding  up  voluntarily,  1. 183  (9),  1293 
by  tho  Court, 

power  of  liquidator  to  make,  1. 13,  1881 ;  r.  02, 
1467.     See  also  I.  102,  1286 
with  sanction  of  Court  if  no  committee 
of  inspection,  r.  02,  1467 
sanction  how  obtained ,  r.  03 , 1 468 
forms  53—02,  1525,  1526 
with  sanction  of  committee  of  inspection, 
r.  02,  1467 
sanction  how  obtained,  r.  02, 1467 
forma  64—37,  1523 
payment  of,  how  enforced,  r.  06,  1468.    See  also  ■.  120,  1289  and  rr.  88— 
36,  1421 
forms  03—66,  1527,  1528 
service  of  notice  of,  r.  04,  1468 
forms  67,  1524,  60,  1526 

CANCELLATION  OF  SHARES, 
Act  of  1877, 1.  6,  1367 

CAPITAL, 

annual  return  of,  i.  26, 1266  ;  §.  10,  1411 

changes  in,  to  be  notified  to  registrar,  I.  28,  1267  ;  i.  34,  1268 

converting  into  stock,  §.  12,  1262 

stock  into  shares,  i.  20, 1413 
dividing  anew,  b.  12,  1262 

expenditure  of,  on  change  in  memorandum  oi  association,  I.  1  (4),  1870 
increasing,  b.  12,  1262,  and  A.  26—28,  1319 
not  exceeding  £10,000,  company  may  be  wound  up  in  County  Court,* 

i.  1  (3),  1372 
of  company  limited  by  guarantee,  calling  up  of,  ■.  00,  1288  ;  i.  134,  1293 

with  sliare  capital,  i.  27,  1412,  1418 
of  limited  company,  calling  up  of,  i.  6,  1358 
on  unlimited  commny  r«gisitering  as  limited,  §.  6,  1358 
reducing,  §■.  0—20,  1347  et  seq.,  Bi.  3—6,  1356,  1357 
forms  in,  1441  et  stq. 

by  return  of  accumulated  profits,  i.  3,  1360 
subdividing,  i.  21,  1350 
to  be  stated  in  memorandum,  i.  8,  1260 

companies  limited  by  guarantee,  b.  27,  1412 
CASH, 

shares  to  be  paid  up  in,  unless  contrnct  filed,  8.  25,  1351 
reliet'if  contract  not  filed,  e.  1,  1398 
repeal  of  «.  25  of  Act  of  1867,  i.  83,  1414 
not  paid  up  in,  to  be  distinguished  in  annual  snmmary,  i.  10,  1411 
contract  in  writing  to  be  filed  stating  consideration,  i.  7  (1) 
(b),  1403 
*     particulars  as  to,  to  be  stated  in  prospectus,  b.  10  (1)  (e),  1 404 

report  to  statutory  meeting, 
i.  12  (2),  1407 
return  on  allotment  of,  i.  7,  1408 
CASH  BOOK 

audit  of,  by  committee  of  inspection,  r.  136,  1476 

Boanl  of  Trade,  r.  136,  1476 
to  be  kept  by  liquidator,  r.  144,  1477 

contents  of,  rr.  137,  144,  1476,  1477  ;  rr.  0,  11, 1593 
to  be  submitted  to  committee  of  inspection,  r.  144,  1477 

CASTING  VOTE 

at  general  meetings,  A.  43,  1321 

CERTIFICATE, 

duplicate  and  copies  of  registrar's,  legal  evidence,  i.  6,  1357 
of  auditor,  ■.  23,  1412 

Board  of  Trade  to  be  received  in  evidence,  §.  30,  1887 

chief  clerk,  r.  56,  1426 

committee  of  inspection  of  audit  of  liquidator's  accounts,  form  76,  1541 
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CERTIFICATE— ftwi^i7iM«<i. 

of  committee  of  inK|)ection  for  investment  of  funds,  r.  184,  1475 
form  84,  1544 
due  security  being  given  by  liquidator  or  special  manager,  r.  67,  1462 

form  86,  1512 
employment,  on  taxation,  r.  29,  1455 

extension  of  time  for  submitting  statement  of  affairs,  r.  59,  1461 
incorporation,  application  for,  b.  3  (3),  1400 

forms  60,  61,  1569 
liquidator  of  final  settlement  of  list  of  contributories,  form  47,  1518 
title  to  unclaimed  assets,  s.  16  (6),  1382 ;  r.  182,  1475 
list  of  creditors  on  reduction  of  capital,  r.  14,  1438 
postage  of  notices,  form  28^  1498 
registration  of  altered  memorandum  of  association,  i.  2,  1371 

existing  company,  1. 191,  1307  ;  i.  192,  1308 ;  1. 1,  1400 
mortgages,  conclusiveness  of,  s.  14  (6),  1409 
newly  formed  company,  b.  18,  1264  ;  b.  1,  1400 
under  new  name  where  there  has  been  a  change,  i.  18, 

1262  *  B.  20   1264 
right  to' demand,  i.  174  (6),  1303 
right  to  commence  business,  i.  6  (2),  1408 
taxation  of  bill  of  costs,  r.  27,  1455 

form  10,  1487 
title  to  shares  or  stock,  i.  81,  1267,  and  A.  2,  8,  1815 
penalty  for  false  statements  in,  §.  28,  1413 

CHAIRMAN 

of  directors,  A.  67,  1824 
general  meetings,  A.  89,  40,  1320 
casting  vote  of,  A.  48,  1321 
meetings  of  creditors  and  contributories  in  winding  up,  Sched.  6,  1389  ; 
r.  62,  1460.    See  also  b.  91,  1283  ;  s.  149,  1296 ;  r.  45,  1452 
form  nominating  deputy,  form  26,  1497 
minutes  of,  to  m  drawn  up  and  signed  by,  Sched.  28,  1391 
power  of,  to  adjourn  meetmg,  Sched.  20,  22,  1391 

admit  or  reject  proof  for  purposes  of  voting,  Sched.  11, 
1390 
CHAMBERS, 

adjournment  from,  to  Court,  and  vice  versd^  r.  6,  1449 
order  for  payment  of  call  may  be  made  in,  r.  96,  1468 
register  or  proceedings  in,  r.  11, 1550;  rr.  81—88, 1554.   See  also  r.  145, 1478 
what  proceedings  may  be  heard  in,  rr.  6,  6, 1449 ;  rr.  8 — 6, 1548 ;  r.  16, 1551. 
See  also  s,  S3,  1282,  and  r.  48—51,  1421 

CHANCERY.    See  Court 

CHANGE 

amongst  members  to  be  returned  to  registrar,  i.  26,  1266  ;  ■.  84,  1268  ; 

i.  &,  1272 
in  capital,  &c.     See  Capital 

of  company's  name,  ii.  12,  18,  1262 ;  i.  20,  1264  ;  i.  190,  1307 
of  constitution  of  company  formed  under  the  Act,  §.  12,  1262  ;  f.  60, 1273 

not  formed  under  the  Act,  i.  176, 1304  ;  1. 196, 

1808 
under  Companies  (Mem.  of  Association)  Act, 
■i.  1,  2,  1370 
of  forms  and  Table  A.  by  Board  of  Trade,  i.  71,  1278 

CHARGES, 

registration  of,  s.  14,  1408 

form.  Ho.  47,  1566 
taxation  of.    See  Taxation 
See  Costs  ;  Mortgages 

CHARITY, 

companies  formed  for.  land  to  be  held  by,  i.  21,  1265 

may  be  regintered  with  limited  liability,  and  use  of 
''  limited  "  dispensed  with,  i.  23, 1351 
CHARTER,  ROYAL, 

not  within  Companies  (Memorandum  of  Association)  Act,  ■.  8  (8),  1371 
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CHOSE  IN  ACTION, 

power  of  assignee  of,  to  sac  in  his  own  name,  1. 167,  1298 

CLAIMS, 

against  company  being  wound  up,  proof,  &c.,  of,  rr.  110 — 121,   1469 

See  also  rr.  20—28,  1418 
on  undistributed  assets  of  company,  i.  15  (6),  1882 
mode  of  making,  r.  1S2,  1475 

COLONIAL  REGISTERS, 

copies  of  entries  in,  to  be  transmitted  to  registered  office,  i.  8  (4),  1S64 

discontinuance  of,  §.  8  (6),  1364 

manner  of  keeping,  and  rectification  of,  I.  8  (3),  1363 

notice  to  be  given  to  registrar  of  office  where  kept,  b.  3  (2),  1363 

power  of  companies  to  keep,  i.  3,  1363 

stamp  duties  on  shares  registered  in,  s.  3  (7),  1364 

COMMENCEMENT 

of  Act  of  1862,  I.  2,  1259 
of  business  restrictions  on,  i.  6,  1402 
of  rules,  r.  76,  1429 

of  winding  up  bv  the  Court,  i.  84,  1282 
voluntanly,  I.  130,  1292 

COMMITTEE, 

delegation  of  powers  of  directors  to  A.  68 — 70,  1324 

COMMISSIONS 

for  underwriting  shares,  &c.,  amount  of  must  be  stated  in  prospectus, 

I.  10  (1)  (h),  1405 
when  may  be  paid,  §.  8,  1403 

COMMITTEE  OF  INSPECTION, 

audit  liquidator's  accounts,  r.  185,  1476 

certificate  of,  form  76,  1541 
applications  by,  to  Board  of  Trade, 

as  to  investment  of  funds,  a.  17, 1883 ;  r.  184, 1475 ;  forms  88, 84, 1543 
for  Special  Bank  Account,  1. 11  (8),  1380  ;  r.  82, 1465  ;  form  48,  1516 
appointment  of,  b.  6,  1375 
control  over  liquidator,  b.  28  (1),  1384 
fix  remuneration  of  liquidator,  when,  r.  164,  1480 
investment  of  companies'  monies  by,  r.  184,  1475 

forms  88,  84,  1543 
majority  may  act,  ■.  9  (3),  1378 
members  of,  who  may  be,  i.  9  (1),  1378 

may  not  derive  profit  out  of  winding  up,  r.  158,  1480 

resignation  or  removal  of,  i.  9  (4),  (6),  (6),  1378 

disabilities  of,  as  regards  dealings  with  companies*  assets, 

r.  166,  1480 
payments,  to,  under  sanction  of  Court,  r.  160, 1481 
meetings  of,  summoning,  §.  9  (2),  1378 
right  to  inspect  liquidator's  books,  r.  144,  1477 
sanction  of,  when  required  by  liquidator  for  the  exercise  of  his  powers, 

i.  12, 1380  ;  i.  13,  1381  ;  r.  92,  1467 
vacancy  in,  how  filled,  e.  9  (7),  1378 

continuing  members  may  act  during,  §.  9  (8),  1378 
where  none.  Official  Receiver  acts  for,  §.  9  (9),  1378  ;  r.  168,  1482 

COMMITMENTS, 

warrants  of,  how  to  be  executed,  r.  20  (e),  1453 

COMPANIES  ACTS 

of  1862...  1259  et  seq. 

rules  issued  under  authority  of.  1415  et  seg. 
1867. ..1346  etseq. 
1877...  1856  et  seq. 
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COMPANIES  ACyrS—caiitinued. 
of  1879. ..1358  et  seq, 
1SS0...1S60  etseq. 
1883  has  been  repealed,  1363 
1886. ..1365  et  seq. 
1898.. .1398 
1900...1d99et8eq. 

fonns  under,  1559  et  seq. 
Arrangement  Act  of  1870.. .1355 
Colonial  Register  Act,  1363  et  seq. 
Directors'  Liability  Act,  1392  et  seq, 
Memorandnm  of  ABsociation  Act,  1370  et  seq. 
Preferential  Payments  in  Bankruptcy  Act,  1888... 1368 

Amendment  Act,  1897.. .1397  et  seq. 
Seals  Act,  1344.     See  Seals 
Winding-up  Act,  1890.. .1372  et  seq, 

rules  issued  under  authority  of,  1447  et  seq.     See  Rules 
forms  under,  1485  et  seq. 

COMPANIES  LIQUIDATION  ACCOUNT, 

bills  of  exchange  to  be  remitted  to,  r.  8,  1592 
investment  of  monies  standing  to  credit  of,  ■.  16,  1382 
payments  into, 

by  liquidator,  i.  11  (2),  1379 

of  unclaimed  assets,  i.  15  (8),  1382  ;  rr.  187  D—^188,  1478 
by  Boanl  of  Trade,  i.  11  (1),  1379 
payments  out  of,  generally,  i.  11  (6),  1380  ;  r.  80,  1465 

by  liquidator,  r.  182  A.  1475 

to  persons  entitled  to  monies  standing  to,  f.  16  (6),  1882  ; 
r.  182, 1475 
regulations  of  Board  of  Trade  as  to  payments  into  and  out  o^  1592 
transfer  of  funds  to,  r.  188,  1475 

COMPANY, 

application  of  Act  of  1862  to 

companies  registered  under  the  Acts   of  1856 — 1853,    II.   176 — 

178,  1303,  1304 
unregistered  companies,  M.  199 — ^204,  ISIO  et  seq, 
banking.    See  Bakkino  Company 
books  of.     See  Books 
business  of.    See  Business 
existing  before  passing  of  Directors'  Liability  Act,  position  of  directors  of, 

I.  8  (8),  1393 
failure  of,  Official  Receiver  reports  as  to,  i.  8  (1),  1376 
insurance.    See  Insukance  Company  ;  Life  Assurancb  Companies 
joint-stock,  definition  of,  b.  181.  1306 
limited,  not  for  gain,  Board  of  Trade  may  dispense  with  use  of  "  limited,'* 

1.28,  1351 
may  petition  to  he  wound  up,  b.  82,  1281 
name  of,  power  to  cliange,  §.  18,  1262  ;  i.  20,  1264 

liquidator's  power  to  taike  proceedings  in,  §.  12,  1880 

execute  deeds  in,  B.  96,  1284  ;  i.  12,  1380 
officers  of,  guilty  of  misfeasance,  proceedings  against,  i.  10,  1379;  r.  6, 

1449;  rr.78,  79,  1465 
power  to  change  memorandum  of  association  of,  §.  12,  1262  ;  b.  1,  1370 
promotion  of,  official  receiver  reports  as  to,  b.  8,  1376 
property  of,  liquidator's  power  to  sell,  b.  96,  1284  ;  i.  12,  1880 
prospectus  of,  requirements  as  to,  §.  9,  1404.     See  Prospectus 
right  of  to  hold  land,  i.  18,  1264  ;  I.  21,  126.5 
statement  of  affairs  of,  s.  7, 1375.    See  Statement  of  Affaira 
statutory  meeting  of,  limited  by  shares,  i.  12,  1407 
registration  and  incor)X)ration  of 
new  companies, 

when  necessary,  I.  4,  1259 
when  optional,  i.  6,  1260 
mode  ol,  iB.  6—18.  1260—1264 
etfect  of,  i.  18,  1264 
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legutration  and  iiicor[)oration  of—wntinued. 
existing  companies, 

when  necessary,  i.  S09,  1814 
when  optional,  i.  180,  1305 
when  impossible,  i.  179,  1304 
mode  of,  li.  179^198,  1304  a  seq. 
effect  of,  IS.  191—196,  1807  et  ieq, 
power  to  change  name  on,  s.  190,  1307 
tor  purpose  of  oeing  wound  up,  i.  190,  1305 
unlimited  companies  as  limited,  i.  4,  1358 
registered  companies, 

limited  by  ehares,  l.  8,  1260 

by  guarantee,  s.  9,  1261,  I.  87,  1412 
See  also  Limited  Coxipakibs. 
unlimited,  i.  10,  1261 

See  also  Unlimited  Companies. 
articles  of,  ss.  14—16.  1262,  1263 
application  of  Table  A.  to  1. 15,  1268 

altenug  constitution  of,  s.  18,  1262 ;  f.  60,  1278 ;  ii.  1,  8,  1870, 
1871.    See  Constitution. 
name  of,  i.  18,  1262  ;  1. 18,  1262  ;  i.  80,  1264  ;  1. 190, 1307 
authentication  of  notices,  &c.,  by,  s.  64,  1276 
defunct,  striking  names  of,  off  register,  i.  7,  1361 ;  I.  86,  1412 
dissoJuUon  of,  s.  Ill,  1287  ;  s.  148,  1295  ;  s.88,  1884,  r.  186,  1472. 

See  also  rr.  65—67,  1447 
management  of  affairs  of.    See  Direotoius  and  Membbbb. 
members  in,  i.  88,  1265 

liability  of,  s.  88,  1269 
See  also  Members 
memorandum  of  association  of,  is.  6 — 18,  1260,  1261 ;  s.  87,  1412 
not  to  carry  on  business  with  less  than  seven  members,  f.  48,  1272 
winding  up  of.    See  Winding  up. 

COMPETENCE 

of  expert,  directors  must  believe  in,  to  escape  liability  for  statements  of, 
8.  8  (1)  (b),  1398 

COMPROMISE, 

power  of  liquidators  to,  is.  169,  160,  1298,  and  see  r.  49,  1424,  and  forms 

50  and  51,  1433 
with  creditors  and  members.  Act  of  1870,  i.  8,  1856;  •.  84,  1412,    See 

also  Arkanoement. 

CONCLUSION 

of  liquidation,  what  is,  r.  186,  1472 

CONSTITUTION  OF  COMPANY, 
power  to  alter, 

in  the  case  of  companies  formed  under  the  Act,  ii.  18,  18,  1262 ; 

i.  60, 1278 
in  the  case  of  other  companies,  •.  176,  1804 ;  s.  196,  1808 
under  Companies  Memorandum  of  Association  Act,  ii.  1,  8,  1370 

CONTEMPT  OF  COURT, 

by  persons  untruthfully  stating  themselves  to  be  creditors  or  contributorios, 
8.  7  (6),  1376 ;  s.  15  (1),  1381 
persons  refusing  to  answer  questions,  r.  17,  1451 

CONTRACTS 

are  provisional  until  company  may  commence  business,  i.  6,  1402 
by  companies,  i.  87,  1354 

dates,  &C.,  to  be  mentioned  in  prospectus,  «.  38, 1854  ;  i.  10  (k),  1405 
for  issue  of  paid-up  shares,  registration  of^  s.  26,  1351  ;  s.  7,  1408 

to  be  in  writing,  s.  7  (b),  1408 
power  of  Court  to  grant  relief  where  none,  s.  1, 
1398 
mentioned  in  prospectus  cannot  be  varied  before  statutory  meeting,  i.  11, 

1407 
of  life  assurance  companies,  reduction  of,  L.  A.,  1870,  i.  88,  1602 
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CONTRIBUTION, 

liability  to,  i.  88,  1260 

under  the  Directors*  Liability  Act,  ■•  6  1694 

CONTRIBUTORIES. 
1.  Who  are, 

in  registered  company,  i.  7A,  1270 ;  1. 196  (6),  1809 
alleged  contribatoiy,  i.  74,  1279 
assignees,  s.  77,  1279 
devisees,  s.  76,  1279  ;  s.  99,  1285 
executors  and  administrators,  s.  76,  1279 
heirs,  s.  76,  1279  ;  s.  99,  1285 
husband  and  wives,  s.  78,  1280 
past  member,  s.  88,  1269 
m  voluntary  winding  up^^.  188  (8),  1298 
in  unregistered  companies,  s.  800,  1312 

seUliuff  lists  of,  M.  98,  99,  1285  ;  r.  88,  1465.      See  also  rr.  29—81, 1420, 
and  List  of  Oontbibutorixs. 
8.  LUbiUtieio^ 

ffeneraUy,  s.  88,  1269,  and  note  (n). 

in  company  limited  by  guarantee,  but  whose  capital  is  not  paid  up,  s.  90, 
1288  ;  s.  184,  1293 
8.  XisoellaneoiiB  provisions  eonoeraiiig, 

attendance  of,  in  winding  up  proceedings,  rr.  178,  174^  1488.    See  aUo 

rr.  60—62,  1426 
calls  on.    See  Calls. 
claims  of,  against  company,  how  to  be  dealt  with,  s.  88  (7),  1270 ;  s.  101, 

1286 
consulting  as  to  winding  up,  s.  91, 1288 ;  i.  148,  1296 
control  over  liquidator  by,  s.  88,  1884 
deceased,  power  of  liqui({ator  to  take  out  letters  of  administration  to,  1. 106, 

1286 
differences  between,  and  creditors  settled  by  the  Court,  s.  6,  1376 
inspection,  rights  of.    See  Inspection. 
in  voluntary  winding  up, 

meetings  of,  power  to  summon,  s.  189, 1294 
power  of,  to  apply  to  Court,  s.  188,  1294 

make  arrangements  with  creditors  and  members,  as.  186 — 
187, 1294,  and  under  Act  of  1870  ;  s.  9,  1356;  I.  84,  1412 
may  apply  for  injunction  to  stay  actions,  s.  86,  1282 

to  court  as  to  exercise  by  liquidator  of  his  powers,   s.   19  (8), 
1380 
to  take  proceedings  against  directors  and  others  for  mis- 
feasance, i.  10,  1379 
to  stay  proceedings  in  winding  up,  s.  89,  1282 
attend  public  examination  of  directors  and  others,  s.  8  (6),  1377 
may  petition  to  wind  up,  s.  82,  1281 

unless  they  have  held  shares  less  than  six  months,  I.  40,  1355 
when  company  has  less  than  seven  members,  s.  40,  1355 
meetings  of,  in  winding  up, 

first  meeting,  notice  of,  r.  48,  1459 

forms  82,  28,  24,  1495 
proceedings  at,  s.  6,  1375 
resolutions  of,  when  deemed  passed,  r.  26,  1552 
rules  governing,  Sched.  1388,  rr.  48—46,  1459 
summoning  of,  i.  6,  1375 
See  also  First  Meetings 
general,  rules  governing,  rr.  47 — 67, 1459, 1460.    See  also  it.  45 — 47, 
1423  and  General  Meetings 
may  be  summoned  by  liquidator,  s.  23  (2),  1385 
notice  of  liquidators  application  for  release  to  be  sent  to,  r.  148,  1479 

form  78,  1541 
order  upon,  to  deliver  up  property,  s.  100,  1285 

to  pay  money,  s.  101,  1286 
persons  untrutnfully  stating  themselves  to  be,  s.  7  (6),  1376 ;  i.  16  (1), 
1881 


INDEX  TO  ACTS  AND  RULES.  1635 

CONTRIBUTORIES— <»»/tnM«i. 
8.  XifMllaneoui  proTisioni  oonoaming — continued. 

power  of  liquidator  to  make  compromises  with,  I.  100,  1298 ;  i.  24,  1412 

to  examine  and  arrest,  ■•  118,  1288 
property  of  company  in  possession  of,  liquidator's  power  to  obtain,  r.  91, 
1467 
form  68,  1522 
rights  amongst,  to  be  adjusted,  I.  100,  1287 
staying  actions  against,  where  company  is  being  wound  up^  ii.  197,  198, 

1310  ;  IS.  801,  202,  1312 
summary  of  liquidator's  account  to  be  sent  to,  i.  20  (6),  1884 
statement  of  affairs  to  be  sent  to,  Sched.  8,  1889 
votes  at  meetings.    See  Pkoxt  ;  Yotss 

CONVERSION 

of  shares  into  stock,  I.  12,  1262  ;  M.  28,  29,  1267  ;  and  A.  28—26,  1318 
stock  into  shares,  i.  29,  1413 

COPY, 

directors'  liability  for  statements  contained  in, 
of  an  expert's  repoi-t,  s.  8  (1)  (b),  1393 
of  a  public  official  document,  I.  8  (1)  (e),  1398 
of  balance-sneet  to  be  sent  to  members,  A.  82,  1326 
of  certificate  of  registrar,  admissible  in  evidence,  s.  6,  1357 
of  documents  at  registration  office,  right  to  have,  I.  174  (6),  1303 

admissible  in  evidence,  i.  6,  1357 
of  entries  in  colonial  register  to  be  transmitted  to  registered  office,  s.  8  (4), 

1364 
of  inspectors'  reports,  members  entitled  to,  I.  69,  1275 
of  liquidator's  account  to  be  filed  in  Court,  r.  188,  1476 
of  memorandum  and  articles  to  be  given  to  members,  s.  19,  1264 
of  mortgage  or  chai*ge  to  be  kept  at  office  of  company,  s.  14  (9),  1410 

may  be  inspected,  I.  14  (9),  1410 
of  order  to  wind  up  to  be  sent  to  Official  Receiver,  r.  89,  1458 
of  order  appointing  special  manager  to  be  sent  to  Boanl  of  Trade,  r.  42, 

1459 
of  petition  to  be  furnished  to  creditor  and  contributory,  r.  87,  1458.    See 

also  r.  5,  1416 
of  register,  Ac,  right  to,  I.  82,  1267 
of  register  of  directors  to  be  sent  to  registrar,  I.  46,  1272 
of  resolutions  to  be  sent  to  chief  clerk  or  registrar,  r.  64,  1460 
of  special  resolution,  member  entitled  to,  s.  64,  1274 
of  statement  in  office,  right  to  have,  i.  44,  1272 

CORRECTION 

of  register,  M.  86,  86,  1268,  1269 

on  settling  list  of  contributories,  s.  98,  1285 

of  list  of  contributories,  r.  88,  1466.     See  also  rr.  29,  30,  1420  and 
List  of  CoNiiuBUxoiiiES 

COSTS, 

applications  in  winding  up  for  allowance  of,  r.  26,  1454 

indemnity  against,  under  Directors'  Liability  Act,  i.  4, 1394 

occasioned  by  using  forms  other  than  those  in  the  Appendix  to  the  Rules, 

r.  8,  1448 
of  appeal  respecting  the  admission  or  rejection  of  proofs,  r.  121,  1471 
appearing  on  petition  to  reduce  capital,  r.  18,  1439 
application  to  correct  register,  s.  86,  1268 

attending  proceedings  in  winding  up,  r.  178,  1483.    See  also  r.  60, 1426 
confirming  alterations  in  the  memorandum  of  association,  I.  1  (8),  1370 
criminal  prosecutions,  M.  167,  168,  1301 
examination  of  companies  affairs  by  inspectors,  ii.  67,  69,  1275 
obtaining  sanction  of  Court  to  purchase  of  company's  assets  by  liqui- 
dator, &c.,  r.  169,  1480 
Official  Receiver,  to  be  paid  by  liquidator,  r.  161,  1481 
persons  summoned  for  public  examination,  I.  8  (7),  1377 
preparing  company's  statement  of  affairs,  i.  7  (4),  1376  ;  r.  62,  1461 

103—2 
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of  proof  of  debts,  r.  101,  1468.    See  also  r.  27,  1419 

shorthand  writer,  r.  16,  1451 

sammoniiig  meetings  of  ci^itors  and  contributories,  r.  61,  1460 
on  reduction  of  capital,  r.  18,  1438 

payable  out  of  assets  of  company,  r.  31, 1456  ;  r.  88,  1554 
priority  of,  in  winding  up,  s.  110,  1287  ;  r.  81,  1456 
register  of  bills  of  taxed,  r.  28,  1455 

forms  9,  11,  1487,  1488 
taxation  of,  rr.  82—30,  1487,  1483.    See  also  r.  72,  1428  and  Taxatiok 

COUNTY  COURT, 

disputes  between  mining  companies  may  be  tried  by,  i«  4,  1395 

enforcement  of  orders  of,  r.  20  A  (2),  1452 

examination  of  witnesses  in,  s.  126,  1290 

jurisdiction  of,  in  winding  np  companies,  s.  1,  1372 

Sttinnaries  Court  transferred  to,  s.  1,  1895,  rr.  1,  8,  1572 
orders  of  Lord  Chancellor  as  to,  1572  el  seq. 

may  state  special  case  for  opinion  of  High  Court,  s.  8  (8),  1373 

proceedings  in,  general  title  of,  form  2,  1485 

i-emitting  winding  up  to,  s.  41 — 46,  1355 

service  and  execution  of  process  in,  r.  20,  1452 

time  and  place  of  sittiugti,  rr.  18,  19,  1451 

transfer  of  pending  business  when  County  Court  is  excluded  from  juiisdic- 
tion,  r.  16,  1450 

COURT, 

adjournment  to,  from  Chambers,  and  vice  versd,  r.  6,  1449 
appeals  to.     See  Appeauh. 
applications  to.     See  Applicatiox. 
appointment  of, 

committee  of  inspection  by,  I.  6,  1375 

liquidator  by,  s.  6,  1375,  r.  63,  1462 

receiver  by,  ■.  4  (6),  1374 

special  manager  by,  I.  6,  1375,  r.  42,  1459 
confirmation  by,  of  changes  in  memorandum  of  association,  i.  1,  1370 
contempt  of.    See  Contempt  ok  Court. 
control  orer  liquidator  by,  is.  28  (8),  24,  1884 
detiuition  of,  s.  81,  1281,  s.  1,  1372,  s.  1,  1395  and  rr.  8—6,  1548 

for  winding  up  whei-e  company  is  registered,  s.  81,  1281 

where  company  is  uni*egistered,  s.  199,  1310 
jurisdiction  of,  in  winding  up  of  companies,  s.  1,  1372 

orders  of  the  Lord  Chancellor  as  to,  1572  <^  ssq. 
liquidator's  accounts,  copy  of  to  be  filed  with,  I.  20  (4),  1383 
officers  of,  to  make  returns,  s.  29,  1387,  rr.  150,  161,  1479 

forms,  88,  89,  1547 
powers  of,  under  the  Companies  Act,  1862,  how  far  exercised  by  the 

liquidator,  is.  12,  18,  1381 
power  of, 

in  dealing  with  winding  un  petition,  I.  86,  1282 

to  adopt  proceedings  in  voluntary  winding  up,  s.  146,  1296 

to  direct  voluntary  winding  up  to  continue  subject  to  supervision, 
s.  147,  1296 

to  enforce  orders,  I.  120,  1289,  r.  20  (a),  1452 

out  of  jurisdiction,  M.  122,  128,  1289 

to  correct  register  of  members,  s.  86,  1268,  I.  98,  1285 

to  order  insi)ection  of  register,  a.  82,  1267 

to  authorise  reduction  of  capital,  ss.  11  and  12,  1348 

to  settle  list  of  contributories,  s.  98,  1285 

to  make  calls,  s.  102,  1286 

to  appoint  liquidators,  i.  92,  1283,  I.   141,  1295,  ■■.   160,  161, 
1296,  1297 
provisionally,  s.  86,  1282,  s.  92,  1283 

to  remove  liquidators,   I.  98,  1283,  I.  141,   1295,   ii.  160,  161, 
1296,  1297 

to  consult  creditors,  &c.,  ■.  91,  1288,  1. 149,  1296 


IND£X  TO  ACTS  AND  RULES.  1637 

COlTRT^^xntinued. 

l>ower  ot—^oniinued. 

to  fix  time  for  proof  of  debts,  i.  107,  1287 
to  stay  actions,  &c., 

bcforo  order  to  wind  up,  I.  M,  1282,  i.  197,  1810,  s.  901,  1312 
after  order  to  wind  up,  I.  87,  1282,  s.  198,  1810,  I.  908,  1312 
to  stay  proceedings  in  winding  up,  s.  89,  1282 
to  summon  witnesses,  &c.,  I.  115,  1288 

to  order  them  to  attend  before  8i)ecial  oommissionera,  s.  186,  1290 
to  arrest  absconding  contributory,  i.  118,  1288 
to  order  delivery  up  of  comfiany  s  property,  t.  100,  1285 
to  vest  company's  property  in  official  liquidator,  I.  808,  1312 
to  order  payment  of  money  by  contributory,  s.  101,  1286 
to  order  directors  to  pay  damages,  refund,  Ac,  1. 166,  1300 
to  make  rules  for  winding  up,  m.  170->178,  1301,  1302 
to  direct  prosecutions,  M.  167,  168,  1301 
to  deprire  liquidator  of  his  remuneration,  Sched.  18, 1301 
to  determine  special  manager's  remuneration,  I.  6  (8),  1375 
to  direct  public  examination  of  directors  and  others,  s.  8  (8),  1877 
to  reverse  or  modify  decision  of  liquidator,  s.  84, 1885 

respecting  proof  of  debt,  r.  Ill,  1470 
to  vary  list  of  contributories,  r.  87,  1 466 
powers  conferred  by  Act  cumulative,  s.  119,  1288,  i.  804,  1313,  and  see 

r.  73,  1429 
proceedings  to  be  taken  in,  rr.  4,  6,  6,  1448 
reports  to,  by  Official  Receiver,  I.  8,  1376,  rr.  69 — 71,  1468 
sanction  of,  when  required  by  liquidator,  si.  18,  18,  1381 
sanction  of,  how  to  be  obtained,  rr.  48—51,  1424 
sittings  of,  rr.  18,  19,  1451 

transfer  of  proceedings,  I.  8,  1873,  rr.  8 — 16,  1450 
wrong,  proceedings  in,  not  invalidated,  s.  1  (7),  1373 
winding  up  by,  ss.  79—178,  1280  etaeq. 

See   also   County    Court  ;    High    Court  ;    Palatinb   Coukt  ; 
Staknaki£8  Couut  ;  Scotland. 
CREDITORS. 

attendance  of,  in  winding-up  proceedings,  r.  178  et  seq.,  1483.     See  also 

rr.  60—62,  1427 
arrangements  with,  in  voluntary  winding  up,  ii.  186 — 187,  1294 
compromise  with.  Act  of  1S70,  s.  8,  1356,  and  see  CoMrKOMJSE 
control  over  liquidator  by,  s.  88,  1384 

conveyance  of  company's  property,  in  trust  for,  s.  164,  1300 
Court  regards,  in  confirming  changes  in  a  memorandum  of  association, 

I.  1  (2)  (4),  1370 
differences  between  and  contributories  settled  by  the  Court,  I.  6  (1),  1375, 

■.  9(1),  1378 
how  affected  by  company's  registering,  I.  196,  1308 
in  proceedings  to  reduce  capital, 

ignorant  of  proceedings,  I.  17,  1340,  r.  19,  1439 
list  of,  r.  4  et  aeq.,  1436 
notice  to,  r.  17,  1439 
opposing,  I.  13,  1348,  r.  19,  1439 
inspection,  rights  of.     See  Inspection. 
may  apply  to  stay  actions,  &c.,  s.  86,  1282 

winding-up  proceedings,  s.  89,  1282 
to  Court  as  to  exercise  of  liquidator's  powers,  I.  18  (8),  1380 

as  to  pi*oceedings  against  directors  and  others  for 
misfeasance,  s.  10,  1379 
attend  examination  of  directors  and  others,  i.  8  (6),  1377 
petition  to  wind  up,  I.  82,  1281 
meetings  of,  in  winding  up, 

first  meeting,  notice  of,  r.  48,  1459 

forms  88,  84,  1495 
proceedings  at,  s.  6,  1375 
resolutions  of,  when  decreed  carried,  r.  86,  1522 
rules  governing  Sched.,  1388,  rr.  48—46,  1459 
summoning  of,  i.  6,  1875.    See  First  Msxtings 
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CB.EI)lTOBJa—ewUinued, 

meetings  of,  in  winding  xi^^— -continued, 

general  rales  goveniihg,  rr.  47^67,  1459.  See  General  Meetikos 
may  be  summoned  by  liquidator  to  ascertain  wishes,  s.  23  (%),  1386. 
See  also  I.  91, 1283  ;  s.  149,  1296 ;  and  rr.  45,  46,  1423  ;  and 
rr.  60—62,  1426 
notice  of  liquidator's  intention  to  apply  for  release  mast  be  sent  to, 
r.  148,  1479 
form  78,  1541 
persons  untnithfuUy  stating  themselves  to  be,  in  contempt,  i.  7  (6),  1876  ; 

I.  16  (1),  1381 
petition  to  wind  up  company  by,  form  19,  1489 
X>ower  of  liquidator  to  make  arrangements  with,  I.  169,  1298 
proof  of  debts  by.    See  Proof  of  Debts 
receiver  for.  Official  Receiver  may  be  appointed,  ■.  4  (6),  1874 

irregularity  need  not  make  appointment  invalid,  r.  177,  1483 
right  of,  to  insist  on  winding  up  by  the  Court,  I.  146,  1295 
secured,  power  to  parchase  security  of,  Sched.  10,  1390 
staying  actions  by,  where  company  is  being  wound  up,  u.  96 — 97,  1282  ; 

I.  197,  1310;  u.  198,  901,  902,1310,  1312 
summary  of  liquidators  accounts  to  be  sent  to,  I.  20  (6),  1384 

statement  of  affiiii-s  to  be  sent  to,  Sched.  8,  1389 
voting  at  meetings.    See  Pkoxt  ;  Votes 

CRIMINAL  PROSECUTION 

of  delinquent  directors,  &c.,  ss.  167,  169,  1301,  and  r.  51,  1424 

CUSTODY 

of  depositions  taken  at  private  examinncions,  r.  of  Nov.,  1895.. .1558 
persons  arrested  under  Companies  Act,  r.  20  (e)  (2),  1453 

CUSTOMER 

of  banking  company,  to  have  notice  of  intended  registration  with  limited 


OF  compan 
,  I.  199, 


liability,  i.  199,  1307 

DAMAGES, 

assessment  of  claim  for,  on  winding  up  company,  s.  169,  1298,  and  r.  25, 

1419 
indemnity  against,  under  Directors'  Liability  Act,  I.  4, 1694 
pow^r  of  Court  to  assess,  against  directors  and  others,  8. 105, 1300, 1. 10, 1379 

DATE 

of  commencement  of  winding  up  by  Court,  i.  94,  1282 

voluntarily,  s.  180,  1292 
dissolution  of  company,  s.  Ill,  1287  ;  ■.  148,  1295  ;  and  r.  66,  1427 
registration  of  couiiiauies  formed  under  the  Acts  of  1856 — 1858, 1. 179^ 
1304 

See  also  Commencement 

DEATH 

of  liquidator,  appointment  of  new,  on,  r.  96,  1 462 

stamp  duties  on,  where  shares  registered  in  colonial  registry,  i.  9  (7  b),  1864 

transfer  of  shares  on,  s.  24,  1265,  and  A.  12—16,  1317 

DEBENTURES, 

holders  of,  entitled  to  notice  of  change  in  memorandum  of  association, 
s.  1  (1),  1370 
postponed  under  Preferential  Payments  in  Bankruptcy  Act, 

M.  2,  9,  1398 
receiver  for.  Official  Receiver  may  be  appointed,  i.  4  (9),  1374 
liability  for  untrue  statement  in  prospectus  inviting  subscription  for,  i.  9, 

1392 
position  of  directors  of  a  company  which  has  issued  new,  after  commence- 
ment of  Directors'  Liability  Act,  s.  8  (8),  1894 
prospectus  inviting  subscriptions  for,  what  to  contain,  i.  10,  1404 

where  issued  only  to  existing  members,  i.  10  (4),  1406 
register  of,  to  be  kept,  i.  14,  1408 
what,  to  contain,  i.  14  (4),  1409 
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DEBENTUBE  STOCK, 

holders  of,  entitled  to  notice  of  change  in  memorandam  of  association, 

s.  1  (1),  1870 
postponed  under  Preferential  Payments  in  Bankmptoy  Act,  M.  9,  S,  1898 
liability  for  uutme  statement  in  prospectus  inviting  subscription  for,  s.  8, 

1892 
register  of,  to  be  kept,  s.  80,  1414 

DEBTS, 

amount  of,  to  be  stated  in  annual  summary,  s.  19,  1411 

owing  by  members  under  company's  articles  are  specialty,  a.  16,  1268 

to  members,  payment  of,  s.  88  (7),  1270 ;  s.  101,  1286 
priority  of  certain,  in  winding  up,  s.  1,  1868  ;  i.  9,  1398 

over  floating  chaige  in  debentures,  m.  2,  S,  1898 
proof  of,  in  winding  up,   s.   168,   1298  ;  rr.  96—100,  1468.    See  also 
rr.  20 — 28,  1418,  and  Pboof  of  Derts 
form  66,  1529 

where  periodical  payments,  r.  108,  1469 
due  at  future  time,  r.  105,  1469 
test  of  inability  to  pay,  in  case  of  registered  company,  i.  80,  1280 

unregistered  company,  190  (4),  1811 
votes  in  respect  of,  Sched.  7  ei  acq,,  1889.    See  also  Yotrs 

DECEASED  CONTRIBUTORY, 

administering  estate  of,  si.  106,  106,  1286 

liability  of  estete  of,  s.  76,  1279 

transfer  of  shares  of,  s.  94,  1265,  and  A.  18—16,  1317 

DECLARATION 

in  action  by  company  against  member,  s.  70,  1278 
of  compliance  with  Companies  Act,  1900,  as  to  registration,  s.  1  (8),  1400 

form  41,  1561 
with  Companies  Act,  1900,  as  to  commencement  of  business, 
s.  6  (1),  1402 
form  44,  1562 

DEED  OF  SETTLEMENT, 

when  changed  must  be  sent  to  registrar  of  joint-stock  companies,  ■.  8, 

1871 
meaning  of,  in  Companies  Memorandum  of  Association  Act,  i.  S  (8),  1371 
memorandum  and  articles  of  association  may  be  substituted  for,  s.  1,  1370 
power  to  alter,  s.  196,  1308  ;  s.  1, 1370 

DEEDS, 

execution  of,  by  agents  abroad,  s.  66,  1274 

liquidator's  |K>wer  to  execute,  in  name  of  company,  s.  96,  1284  ;  i.  18  (8), 
1880 

DEFAULT 

in  attending  for  public  examination,  r.  76,  1464 

in  furnishing  the  company's  statement  of  affairs,  r.  61,  1461 

DEFECT.    See  Ibbxgttlabitt 

DEFINITION 

of  comnany, 

life  assurance.    See  Life  Assubahce  Comfanies 

insurance,  s.  8,  1259 

joint  stock,  s.  181,  1806 

limited  by  guarantee,  s.  9,  1261 
bv  shares,  s.  8,  1260 

unregistered,  s.  190,  1310 
of  contributory,  i.  74,  1279  ;  i.  106  (6),  1809  ;  i.  800,  1812 
of  Court,  s.  81,  1281 ;  s.  1,  1872 
of  director  under  Companies  Act,  1900,  s.  80,  1413 
of  expert  under  Directors'  Liability  Act,  i.  8  (4),  1894 
of  inability  to  pay  debts,  i.  80,  1280  ;  s.  190  (4),  1811 
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DEFINITION— c(»i<tn«<jrf. 

of  Joint  Stock  Companies  Acts,  i.  176,  1803 

of  members,  s.  98,  1265 

of  minimum  subscription,  i.  4  (2),  1401 

of  ordinary  and  extraordinary  meetings,  A.  81,  1819 

of  promoter  under  Directors*  Liability  Act,  I.  8  (8),  1303 

of  prospectus  under  Companies  Act,  1900,  i.  30,  1414 

of  resolution, 

extraordinarr,  i.  199,  1292 

special,  I.  51,  1273 
of  special  business,  A.  86,  1320 
of  Tender  under  Companies  Act,  1900,  1. 10  (9),  1405 

DEFUNCT  COMPANIES, 

power  of  registrar  to  strike  names  of,  off  register,  s.  7,  1361 ;  i.  96^  1412 
to  replace  name  on  register,  s.  7  (6),  1362  ;  s.  96  (9),  1412 

DELEGATION, 

of  appointment  of  liquidators  to  creditors,  s.  185,  1294 

of  powers  of  Court  to  liquidator,  s.  18,  1381 

of  powers  of  directors  to  committees,  A.  68 — 70,  1324 

DELINQUENT  DIRECTORS,  Ac, 

ordering  to  pay,  s,  165,  1300  ;  s.  10,  1370 
prosecution  of,  si.  167,  168,  1301  ;  and  r.  51,  1424 

DEPOSIT 

to  be  made  by  life  assurance  societies,  L.  A.  1870,  i.  S,  1697  ;  L.  A.  1872y 
1.  1,  1611 

DEPOSIT  SOCIETY, 

statement  to  be  kept  in  office  of,  s.  44,  1272 

DEPOSITIONS 

taken  at  public  examinations  admissible  as  evidence,  r.  97,  1553 

private  examination,  filing,  and  custody  of,  r.  of  Nov.,  1895... 
1558 
DEPUTY, 

Official  Receiver  may  be  appointed  by  Board  of  Trade,  r.  169,  1481 

DEVISEES, 

liability  of,  to  be  made  contributories,  s.  76,  1279 

proceedings  against,  for  call  in  winding  up,  &c.,  ii.  106,  106,  1286 

DIFFERENCES 

between  creditors  and  contributories  settled  by  the  Court,  s.  6  (1),  1376  ; 
s.  9  (1),  1378 

DIRECTION 

of  Court  in  winding  up,  how  to  be  obtained,  i.  98  (8),  1385.    See  also 
rr.  48—51,  1424 

DIRECTORS 

appointment  of,  A.  69—64,  58,  69,  1822,  1323 

not  valid,  unless  consent  given  in  writing,  I.  9,  1400 

form  49,  1561 
disqualification  of,  A.  67,  1323,  s.  8,  1401 

for  office  of  auditor  in  banking  companies,  s.  7  (9),  1359 

other  comiianies,  s.  91  (8),  1411 
duties  of,  as  regards  allotments,  s.  4,  1401,  s.  5,  1402 

accounts,  &c.,  A.  78—89,  1325 
extraordinary  general  meeting,  s.  18,  1408 
first  statutory  meeting,  s.  19,  1407 
interest  of,  in  company  to  be  stated  in  prosj^ectus,  ■•  10  (1)  (m),  1405 
meetings  and  proceedings  of,  A.  66—71, 1324 

chairman  of,  A.  67,  1324 
names  of,  must  be  stated  in  prospectus,  s.  10  (1),  1 404,  and  see  s.  8  (1),  1392 

in  annual  summary,  1. 19,  1411 
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penalties  to  which  they  are  liable.    See  Penalties 

persons  named  as,  in  prospectus,  must  consent  to  aot,  &c.,  i.  (8)  1, 1892 

position  of,  under  Directors*  Jjiability  Act, 

are  primd  facie  liable  for  untme  statements  in  a  prospectus, 

s.  8  (1),  1892 
contribution  under,  i.  6.  1894 
defences  to  an  action  under,  s.  8  (1)  (a)  (b)  (o),  1398 
iudemnity  under,  s.  4,  1694 

of  companies  existing  before  the  commencement  of  the  Act, 
I.  8  (8),  1694 
powers  of, 

cessation  of,  on  winding  up,  I.  188  (6),  1293 
delegation  of,  A.  68,  1324 
generally,  A.  66,  66,  1322 
to  make  calls,  A.  4,  1316 
to  dose  register,  s.  88,  1268 
to  refuse  to  register  transfer,  A.  10,  1317 
to  forfeit  shares,  A.  17,  1317 
to  convert  shares  into  stock,  A.  28,  1318 
to  increase  capital,  A.  86,  1319 
to  summon  meetings,  A.  82,  1319 
to  fill  up  vacancies  amongst  themselves,  A.  64,  1324 
to  declare  dividends,  A.  72,  1325 
to  set  apart  a  reserved  fund,  A.  74,  1325 
to  appoint  auditors,  A.  84,  1326,  s.  21  (4),  1411 
in  case  of  a  vacancy,  s.  21  (6),  1411 
preparation  of  company's  statement  of  affairs  by,  s.  7(2),  1376,  rr.  68 — 62, 

1461.    See  Statement  of  Affairs 
proceeding  against  for  misfeasance,  &c.,  s.  10, 1379,  r.  6, 1449,  rr.  78, 79, 1465 
prosecution  of,  ti.  167,  168,  and  r.  51, 1424 

public  examination  of,  in  winding  up,  s.  8  (8),  1377,  rr.  78—77,  1464, 
r.  26,  1553 
form  42,  1515 
qualification,  duty  to  acquire,  m.  2,  8,  1400,  1401 

particulars  to  be  stated  in  prospectus,  I.  10  (1)  (b),  1404 
register  of,  to  be  kept,  as.  46,  46, 1272 
removal  of,  A.  66,  1324 
remuneration  of,  A.  64,  1322 

to  be  stated  in  prospectus,  when,  I.  10  (1)  (b),  1404 
rotation  of,  A.  68—66,  1323 

supplying  vacancies  amongst,  A.  62,  64,  1323,  1324 
unlimited  liability  of,  as.  4—8,  1346,  1347 
validity  of  acte  of,  I.  67,  1277,  A.  71,  1324 

DISCOUNT 

to  be  deducted  on  proof  of  debts,  r.  102,  1468 

when  may  be  paid  for  underwriting  shares,  &c.,  s.  8,  1403 

DISQUALIFICATION 

of  directors,  A.  67,  1323,  s.  8,  1401 

for  office  of  auditor  in  banking  com]mny,  i.  7  (2),  1359 

in  other  companies,  s.  21  (8),  1411 
See  also  Afpointment 
DISSOLUTION 

of  company  wound  up  voluntarily,  i.  148,  1295 

of  company  ordered  to  be  wound  up  by  Court,  s.  Ill,  1287,  r.  126,  1472. 
See  also  r.  66,  1427 

DISTRESS 

against  company  being  wound  up,  1. 168,  1300 

effect  of,  under   Preferential  Payments  in   Bankruptcy 
Act,  I.  1  (4),  1369 
DISTRIBUTION 

of  assets  of  company,  powers  of  liquidator  as  to,  rr.  80 — 91,  1466 
of  surplus  assets  on  winding  up,  1. 109, 1287,  i.  22,  1384,  r.  127  D  et  Mq., 
1473,  and  see  rr.  65,  66,  1427 
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DISTRICT 

of  county  court  excluded  from  jurisdiction  in  winding  up,  i.  1  (5)  1378 
ordera  as  to,  1572  et  seq. 

DISABILITIES 

of  liquidator  in  dealing  with  aaseta  of  the  company,  rr.  166,  167,  1480 
members  of  committee  of  inspection,  r.  168,  1480 

DIVIDENDS,  A.  72—77,  1826 

arrangements  as  to,  s.  M,  1861 

set-off  of,  against  debt  due  to  company  by  a  member,  i.  88  (7),  1270 

I.  101,  1286 
on  debts  in  winding  up, 

declaration  of,  r.  122  (8),  1471 
forms  89,  70,  1581,  72,  1538 
list  of,  form  76  C.  1539 
notice  of  intended,  to  be  given,  r.  122,  1471 
'{)ayment  of  in  winding  up,  r.  11,  1593 
unclaimed  to  be  paid  into  Companies  Liquidation  Account,  1. 16, 1882 ; 
r.  127  D,  1478 

DOCUMENTS, 

deposited  with  registrar,  right  to  inspect,  1. 174,  1808 

copies,  admissible  in  evidence,  s.  6,  1857 
fees  to  be  paid  on  registration  of  certain,  1590,  1591 
liabilitv  for  statements  in,  on  authority  of  public  official,  i.  8  (1)  (c), 

1393 
penalty  for  false  statements  in,  i.  28,  1413 
proof  of,  in  winding  up,  r.  54,  1425 

to  be  sent  to  registrar  on  registration  of  existing  companies,  M.  188 — 187, 
1306,  1807 
See  Agcoukts  ;  Books  ;  Inspection  ;  Pboduction 

DOMICIL 

of  registered  company,  is.  8—10, 1260  1261 
of  unregistered  company,  s.  199  (1),  1810 


ENFORCEMENT 

of  orders  of  Court,  i.  120,  1289,  r.  20  (a),  1452 

ENGINEER, 

liability  for  statements  made  on  authority  of,  s.  8  (1)  (b),  1898 

ENGLAND, 

enforcing  English  orders  in  Scotland  or  Ireland,  ss.  122,  128,  1289,  1290 
enforcing  Scotch  or  Irish  orders  in,  M.  122,  128,  1289,  1290 
See  Court 

EVIDENCE, 

affidavits  before  whom  to  be  sworn,  s.  128,  1291 

answers  given  in  public  examination  may  be  used  as,  s.  8  (7),  1877,  r.  27, 

1558 
books  of  company,  &c.,  evidence  in  winding  up,  i.  164, 1297 
certificate  of  shares,  &c.,  s.  81,  1267 
copies  of  certificates  of  registrar  and  of  registered  documents  admissible 

lu,  s.  6,  1357 
documents,  &c.,  signed  by  Board  of  Trade  to  be  received  in,  s.  80,  1887 
inspector's  report,  s.  61,  1276 

in  winding  up  proceedings,  r.  40,  1422,  r.  54,  55,  1425 
of  order  to  be  enforced,  s.  128,  1290 
of  order  for  payment  of  calls,  s.  106,  1287 

of  regularity  of  alterations  in  memorandum  of  association,  I.  2,  1871 
of  proof  of  debt,  before  whom  to  be  sworn,  r.  of  Dec.,  1892,  1657 
proceedings  at  meetings,  s.  67,  1277 
register  of  members,  s.  87,  1269 
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E  VIDENC  V^—corUinued. 

registrar's  certificate.    See  Certificate. 
shorthand  notes  of,  r.  16,  1451 

forms  7,  8,  1486 
signatures,  &c.,  to  be  judicially  noticed,  s.  125,  1290,  i.  128,  1291 
special  commissioners  for  taking,  s.  126,  1290 

to  be  it\yen  by  company  registering,  that  Act  has  been  complied  with, 
I.  187,  1307 
See  Examination  ;  Certificate 

EXAMINATION, 

filing  and  custody  of  depositions  taken  at  private,  r.  of  November,  1895, 

1558 
notes  of,  r.  16,  1451 

to  be  filed,  r.  77,  1464 
forms  7,  8,  1486 
of  company's  affairs  W  inspectors,  is.  66 — 61,  1275 
of  contributory,  I.  118,  1288 

of  directors,  and  others,  s.  8,  1876.    See  Public  Examination. 
before  whom  held,  r.  26,  1553 

depositions  taken  at  admissible  as  evidence,  r.  27,  1553 
in  proceedings  for  misfeasance,  summons  for,  form  42,  1515 
of  liquidator  and  others  at  instance  of  Board  of  Trade,  s.  26  (2),  1885 
of  |)ersous,  respecting  company's  affairs,  m.  116 — 117,  1288 
of  witnesses  before  sjiecial  commissioners,  I.  126,  1290 
of  witnesses  in  Scotland,  I.  127,  1291 
of  witnesses  b}' inspectors,  I.  58,  1275 

person  refusing  to  answer  questions,  punishment  of,  r.  17,  1451 
failing  to  attend,  warrant  against,  r.  76,  1464 
form  41,  1514 
when  to  be  heard  in  chambers,  r.  8  (2),  1549 

EXECUTION 

against  company  bein^  wound  up,  i.  168,  1800 

against  members  of  existing  company  which  has  registered,  I.  196,  1308 
of  deeds  of  company  abroad,  s.  55,  1274 
See  Staying  Actions 

EXECUTORS, 

liability  of,  to  be  made  contribntories,  i.  76,  1279 

proceedings  against,  for  calls  in  winding  up,  &c.,  M.  105,  106,  1286, 

1287 
transfer  of  shares  by,  i.  24,  1265,  A.  12—16,  1317 

EXPENSES, 

preliminary,  particulars  of,  to  be  laid  before  statutory  meeting,  1. 12  (2), 

1407 
to  be  stated  in  pros))ectus,  1. 10  (1)  (i),  1405 
under  the  Companies  Winding-up  Act,  means  for  defraying,  i.  19,  1383 

EXPERT, 

responsibility  for  statements  made  on  authority  of,  i.  8  (1)  (b),  1893 
belief  in  competence  of,  necessary  to  escape,  s.  8  (1)  (b),  1393 
who  is,  under  Directors'  Liability  Act,  s.  8  (4),  1394 

EXTRACT, 

certified,  of  registered  documents  admissible  in  evidence,  i.  6,  1357 
liability  for  what  pur)>orts  to  be  an,, 

from  public  ofhcial  document,  s.  8  (1)  (o),  1893 

from  report  of  expert,  a.  8  (1)  (b),  1393 

EXTRAORDINARY  RESOLUTION, 
what  is,  s.  129,  1292 

EXTRAORDINARY  GENERAL  MEETING, 
when  to  be  held,  A.  82,  1319  ;  1. 18,  1408 
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FAILURE 

of  company,  Official  Receiver's  report  as  to,  a.  S,  1876 

FALSE  STATEMENTS, 

penalty  for,  i.  88,  1418 

FALSIFICATION 

of  books,  &c.,  1. 166,  1800 

FEES 

application  of,  i,  17,  1268 

for  inspecting  documents  at  registration  office,  i.  174  (6),  1808 

for  registration  of  certain  documents,  1590,  1591 

for  r^stration  of  memorandum  or  articles  of  association,  1. 17,  1268 

for  registration,  when  none  jmyable,  s.  189,  1307 

in  proceedings  to  reiluce  capital,  r.  91,  1440 

order  of  the  Lord  Chancellor,  as  to,  1584  ei  seq, 

order  of  Treasury  as  to  payment  of,  by  stamps,  1591 

payable  to  registrar,  Taolea  B.  and  C,  l^%9    /)1^ 

payable  in  winding-up  proceedings,  r.  70,  71,  1428 

regulation  of,  by  Board  of  Trade,  I.  17,  1263,  s.  174,  1808 

under  Companies  Winding-up  Act,  how  fixed,  i.  86  (4),  1886 

FEME  COVERT, 

liability  of,  to  be  made  contributory,  i.  78, 1280 

FILE  OP  PROCEEDINGS 

in  winding  up,  rr,  146,  146,  1478  ;  r.  11,  1530 

in  Court  other  than  High  Court,  r.  81,  1554 
documents  to  be  on,  1478,  note  (^),  r.  11,  1530  ;  r.  81,  1554 

not  notes  of  private  examination,  Rule  Nov.,  1895, 1668 
inspection  of,  r.  82,  1555 
use  of  by  Board  of  Trade  and  Official  Receiver,  r.  88,  1555 

FINAL  JUDGMENT, 

order  for  payment  of  money  under  s.  10  of  Act  of  1890  is  a,  a.  1,  1894 

FIRST  MEETINGS 

of  comi>any,  s,  39,  i.  18,  1407 

when  to  be  held,  I.  18,  1407 

report  to  be  sent  to  members  before,  i,  18  (8),  1407.     See  alto 
General  Meetings  ;  Meetings 
of  creditors  and  contributories  in  winding  up 
proceedings  at,  a.  6, 1375 
rules  regulating  Sched.,  1388,  xr.  48—46,  1459 

appointment  of  liquidator  on  report  ot,  r.  68  (8a),  1463 
adjournment  of  Sched.,  £0,  81,  88,  1891 
memorandum  of,  form  89,  1498 

proceedings  at,  foim  80,  1499 
chairman  at,  Sched.,  6,  1389 

authority  to  act  as,  r.  68,  1460,  form  85,  1497 
powers  of,  Sched.,  11,  1390,  80,  1391 
minutes  of,  Sched.,  88,  1391 
notice  of,  Sched.,  88,  1388,  r.  48,  1462 
to  Board  of  Trade,  r.  44,  1459 

contributories,  r.  46,  1459 

form  88,  1496 
creditors,  r.  46,  1459 
form  88,  1495 
directors  of  the  company,  r.  48,  1459 
form  84,  1496 
quorum,  necessary,  Sched., 81,  1391 
place  for,  Sched.,  4,  1389 
proof  of  debts  for  voting  at,  Sched.,  6 — 11,  1889 
proxv,  rules  for  voting  by,  Sched.,  18—19,  84,  1390 
time" for,  Sched.,  1,  1388,  r.  45,  1459 
voting  at,  Sched.,  6—9,  1389,  84,  1891 
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POKEIGN  COUNTRIES, 

seal  of  company  for  use  in,  s.  S^  1844 

FORFEITED  SHARES, 

duiposal  of,  A.  29,  22,  1818 

FORFEITURE 

of  shares,  A.  17-^,  1817,  1818 
of  new  shares,  A.  28,  1319 

FORGERY 

of  share  warrants,  ii.  84,  86,  1858 

FORMATION 

of  companies  under  the  Act  of  1862  i  6,  1260 
See  Company 

FORMS, 

1.  General, 

application  for  certificate  of  incorporation  in  Ko.  60,  1569 

Ko.  51,  1570 
power  of  Board  of  Trade  to  alter,  I.  71,  1278 
of  annual  summary  to  be  sent  to  registrar,  form  E.,  1839 

balance  sheet;  to  be  laid  before  meeting,  1328 

consent  to  act  as  director,  Ko.  42,  1561 

copy  of  register  of  directors  or  managers,  Ko.  9,  1560 

declaration  of  compliance  with  Companies  Acts,  Ko.  41,  1561 ;  Ko.  44, 
1562 

licence  to  hold  lands,  form  F.,  1841 

list  of  persons  who  have  consented  to  be  directors,  Ko.  48,  1562 

memorandam  of  association  and  articles, 

1.  For  company  limited  by  shares,  form  A.,  1881 

2.  For  company  limited  by  guarantee,  and  not  haying  capital 

divided  into  shares,  form  B.,  1331 
8.  For  company  limited  by  guarantee,  and  having  capital  divided 

into  shares,  form  C,  1836 
4.  For  unlimited  company  having  capital  divided  into  shares, 
form  D.,  1337 
memorandum  of  satisfaction  of  mortgage  or  charge,  Ko.  40, 1568 
names  and  addresses  of  directors,  Ko.  6  B,  1560 
particulars  of  mortgsges  or  charges,  Ko.  47,  1566 
proxy  paper,  A.  51,  1322 

re]^)ort  to  be  made  before  statutory  meeting,  Ko.  46,  1564 
return  of  allotments,  Ko.  45,  1564 
statement  to  be  kept  in  offices  of  limited  banking  and  other  companies, 

formD.,  1330 
transfer  of  shares,  A.  0,  1316 

2.  In  winding-up  proeeedingt  bj  the  Court, 

in  appendix  to  rules  to  be  used,  r.  8,  1448 

power  of  Board  of  Trade  to  alter,  r.  8,  1448 
advertisement  of  appointment  of  liquidator,  Ko.  86,  1512 
of  intended  call,  Ko.  60,  1526 
of  meeting  of  committee  of  inspection,  Ko.  55,  1524 
of  })etitiou,  Ko.  16,  1491 
affidavit  by  sjiecial  manager  verifying  account,  Ko.  85,  1544 

in  support  of  application  for  order  for- payment  of  call,  Ko.  63, 

1527 
of  liquidator  in  support  of  proposal  for  call,  Ko.  59,  1525 
of  postage  of  notices  of  meeting,  Ko.  27,  1497 
of  service  of  notice  to  contributory,  Ko.  50,  1521 

schedule  to,  Ko.  51,  1522 
of  service  of  order  for  payment  of  call,  Ko.  65,  1528 
of  service  of  petition  on  liquidator,  Ko.  15,  1490 
of  service  of  petition  on  members,  officers,  or  servants,  Ko.  14, 

1490 
verifying  account  of  unclaimed  and  undistributed  funds,  Ko.  82, 
1548 
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2.  In  winding-up  proeeedingt  by  the  Conrt — eontinued. 
affidavit  veriifying  liquidator's  account,  Ko.  77,  1541 

statement  of  account,  ITo.  76  A,  1589 
trading  account,  Ko.  81,  1543 
verifying  petition,  Ko.  17,  1492 
application  by  liquidator  to  Board  of  Trade  for  release,  Ko.  79,  1542 

to  Board  of  Trade  to  authorise  special  bank  account,  Ko.  48, 
1516 
appointment  of  shorthand  writer  to  take  examination,  Ko.  6,  1480 
authority  to  act  as  chairman  of  meeting  and  use  proxies,  Ko.  25,  1497 
certificate  and  request  by  committee  of  inspection  as  to  investment  of 
funds,  Ko.  84,  1544 
by  committee  of  inspection  as  to  audit  of  liquidator's  accounts, 

Ko.  78,  1541 
of  liquidator  of  final  settlement  of  list  of  contributories,  Ko.  47, 

1518 
of  postage  of  notices  (general),  Ko.  28,  1498 
that  liquidator  or  special  manager  has  given  security,  Ko.  85, 

1512 
of  taxation,  Ko.  10, 1487 
declaration  of  shorthand  writer,  Ko.  8,  1486 
endorsement  of  warrant  of  arrest,  Ko.  41  B.  1515 
form  of  summons  (general)  Ko.  68,  1525 

of  statement  of  receipts  and  payments,  &c.,  Ko.  76,  1585 
general  title  (County  Court),  Ko.  2,  1485 

title  (High  Court),  Ko.  1,  1485 
liquidator's  trading  account,  Ko.  75  B,  1 589 
list  of  contributories  to  be  made  out  by  liquidator,  Ko.  45,  1516 
of  creditors  assembled  to  be  used  at  every  meeting,  Ko.  81,  1499 
of  dividends  or  composition,  Ko.  75  C,  1589 
of  parties  attending  hearing  of  petition,  Ko.  16  A,  1492 
memorandum  of  adjournment  of  first  or  other  meeting,  Ko.  29,  1498 
of  advertisement  or  gazetting,  Ko.  87,  1547 
of  proceedings  at  aiyoumed  first  meeting   (no  quorum), 
Ko.  80,  1499 
notes  of  public  examination  where  shorthand  writer  appointed,  Ko.  7, 1486 
of  public  examination   where  shorthand    writer  not   appointed, 
Ko.  8, 1487 
notice  by  liquidator  requiring  payment  of  money  or  deliveiy  of  books,  kc., 
to  liquidator,  Ko.  58,  1522 
of  call  sanctioned  by  committee  of  inspection  to  be  sent  to  con- 
tributory, Ko.  57,  1524 
of  dividend,  Ko.  72,  1533 

of  intention  to  appear  on  petition,  Ko.  15  A,  1491 
of  meeting  (general),  Ko.  26, 1497 
of  order  to  wind  up  (for  local  paper),  Ko.  20,  1494 
of  rejection  of  proof  of  debt,  «o.  68,  1580 
of  transfer  of  proceedings  to  Board  of  Trade  and  Official  Beceiver, 

Ko.  4,  1485 
to  attend  public  examination,  Ko.  88  A,  1518 
to  be  served  with  order  sanctioning  a  csdl,  Ko.  62,  1526 
to  contributories  of  appointment  to  settle  list  of  contributories, 

Ko.  46,  1517 
to  contributory  of  final  settlement  of  list  of  contributories,  and  that 

his  name  be  included,  Ko.  48,  1520 
to  contributories  of  first  meeting,  Ko.  23,  1496 
to  creditors  of  first  meeting,  Ko.  22,  1495 
to  creditors  and  contributories  of  intention  to  apply  for  release, 

Ko.  78,  1541 
to  creditors  of  intention  to  declare  dividend,  Ko.  69, 1581 
to  persons  claiming  to  be  creditors  of  intention  to  declare  final 

dividend,  Ko.  70,  1581 
to  directors,  &c.,  to  attend  first  meeting,  Ko.  24, 1496 
to  each  member  of  committee  of  inspection  of  meeting  for  sanction 
to  proposed  call,  Ko.  54, 1523 
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FORMS— am/tii«Af. 
2.  In  winding-up  proeMdingi  by  tht  CowcU^eoiUinuecL 
notices  for  London  OoMeUe^  Ko.  86, 1544 

notification  to  Officiai  Receiver  of  orders  made  on  petitions,  Vo.  19  A,  149$ 

appointing  Official  Receiver 

Sovisional       liqoidator, 
0. 19  B,  1494 
order  appointing  liquidator,  Vo.  84, 1511 

appointing  Official  Receiyer  as  provisional  liquidator  afler  presenta- 
tion of  petition  and  before  order  to  wind  np^  Ko.  91, 1495 
appointing  time  for  public  examination,  No.  88,  1518 
directing  public  examination,  Ko.  87,  1512 
sanctioning  a  call,  Ko.  61,  1526 
for  payment  of  call,  Ko.  M,  1527 
for  winding-up  by  the  Court,  Ko.  18,  1492 
for  winding-up  subject  to  supervision,  Ko.  19,  1498 
of  Board  of  Trade  for  special  bank  account,  Ko.  41,  1516 
of  Court  that  examination  concluded,  Ko.  40,  1514 
of  transfer,  Ko.  8,  1485 

on  application  to  vary  list  of  contributories,  Ko.  69,  1522 
petition.  No.  19,  1489, 

by  unpaid  creditor  on  simple  contract,  Ko.  18,  1489 
proof  of  debt  (general),  Ko.  66, 1529 

of  workmen,  Ko.  67, 1580 
proxy,  general,  Ko.  78,  1538 
special,  Ko.  74,  1584 
register  to  be  kept  by  taxing  officer,  Ko.  11,  1488 

of  winding-up  orders  to  be  kept  in  the  Courts,  Ko.  88,  1547 
of  petitions  to  be  kept  in  the  Courts,  Ko.  89,  1547 
report  of  result  of  meeting  of  creditors  or  contributories,  Ko.  89,  1499 
to  Court  where  person  examined  refuses  to  answer,  Ko.  89,  1514 
request  by  committee  of  inspection  to  Board  of  Trade  to  sell  securities,. 

Ko.  88,  1543 
resolution  of  committee  of  inspection  sanctioning  call,  Ko.  66,  1524 
return  by  taxing  officer,  Ko.  9,  1487 
schedule  referr^  to  in  Form  50,  Ko.  61,  1522 
statement  of  account  (liquidator's),  Ko.  76,  1585 
affairs,  Ko.  88,  1501 
to  accompany  notice  of  application  for  release,  Ko.  71,  1582 
summons,  form  of  (general),  Ko.  68,  1525 

for  persons  to  attend  at  chambers  to  be  examined,  Ko.  49,. 
1515 
supplemental  list  of  contributories,  Ko.  49,  1520 
trying  account  (liquidator's),  Ko.  80.  1542  y 

warrant  against  person  who  fails  to  attend  examination,  Ko.  41,  1614 
to  registrar  of  Court,  Ko.  41  A,  1515 
8.  In  winding-up  proeeedingt,  voluntary  or  under  luperviiion, 
advertisement, 

of  meeting  of  creditors  or  contributories,  Ko.  45,  1481 
appointment  of  proxy.  No.  46,  1431 
chairman's  report  of  result  of  meeting  of  creditors  or  contributories,. 

No.  48,  1432 
memorandum, 

of  appointment  of  person  to  act  as  chairman.  No.  47,  1481 
of  compromise.  No.  50,  1438 
of  sanction  of  judge, 

generally,  No.  52, 1484 
to  compromise,  No.  51,  1434 
order  to  dissolve  company.  No.  56,  1485 
summons  for  persons  to  attend  to  be  examined.  No.  54,  1485 
4.  Of  proeeedingi  for  reduotion  of  capital  given  in  the  achednla  to  th» 
Order  of  1868, 
advertisements, 

of  presentation  of  petition,  Ko.  9,  1441 
of  list  of  creditors,  Ko.  5,  1443 
of  hearing  of  petition,  Ko.  8,  1446 
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FORlAS—eimtinued, 
4.  Of  proeeedixigi  for  reduotion  of  capital  givon  in  tho  lehidnlo  to  the 
Order  of  1868 — cofUiiiued, 
affidAvits, 

verifying  list  of  creditors,  Ko.  8,  1441 
of  service  of  notices,  debts,  &c.,  under  r.  11,  Ko.  6,  1448 
list  of  creditors.  Ho.  8,  1441;  Ko.  6,  1448 
notices, 

to  creditors  as  to  amonnt  of  their  debts,  Ko.  4,  1442 
to  creditors  to  comeiu  and  prove  their  debts,  Ho.  7,  1446 
order, 

for  inquiry  as  to  debts,  &c.,  Ho.  1,  1441 
6.   Of  annual  statements  to  be  made  by  life  ininzaneo  eompaniaf ,  L.  A 
Act,  1870,  tohedulaf,  1603  et  seq. 

FRAUD, 

ffround  for  revoking  liquidator's  release,  s.  88  (8),  1384 

in  promotion  of  company,  may  l)e  reported  to  Court,  s.  8,  1877 

public  examination  as  to,  s.  8  (8),  1877.     See 
Public  Examination 
FRAUDULENT  CON^^EYANCE 

of  property  of  company,  i.  164,  1800  ;  and  see  1. 158, 1297 

FUNDS, 

investment  of,  at  request  of  committee  of  inspection,  r.  184,  1475  ; 

form  84,  1544 
saleof,r.  184,  1475 

form  88,  1548 
unclaimed.    See  Unclaimed  Assets 
See  also  Assets  ;  Pkofekty 

liAZETTE, 

notices  which  require  insertion  in,  1479,  note  (t^) 

duty  of  Hoard  of  Trade  to  insert,  r.  158,  1479 
forms  86,  1544 

GENERAL  MEETING, 

of  members  to  be  held  within  three  months  of  commencement  of  business, 

s.  18,  1407 
adjouniment  of,  s.  18  (7),  1408 
list  of  shareholders  to  be  produced  at,  1. 18  (5),  1407 
powers  of  members  at,  s.  18  (6),  1408 
repoit  to  be  sent  to  members  before,  s.  18  (3),  1407 
extraordinary,  when  to  be  held,  s.  18,  1408 
under  Tublo  A.,  A.  88  c^  aeq,,  1319,  1320 
of  creditors  and  contribntoriea,  rr.  47—^7,  1459 
adjournment  of,  r.  66,  1461 
chairman  of,  r.  68,  1460 

copies  of  resolutions  passed  at,  to  be  sent  to  chief  clerk,  r.  64,  1460 
costs  of  calling,  r.  61,  1 460 
first  meetings.     See  Fiusr  Mretii^gs 
list  of  creditors  present,  form  81,  1499 
notice  to  be  given  of,  rr.  46,  48,  1459 

proof  of  notice  of,  r.  60,  1460 
quorum  at,  r.  57,  1461 
report  as  to  result,  form  88,  1499 

resolutions  of,  to  be  entered  in  Record  Book,  r.  148,  1477 
votes  at,  r.  86,  1552.     See  also  r.  5J,  1460 
when  to  be  called,  r.  47,  1459 
See  also  Meetings 

GUARANTEE, 

companies  limited  by, 

articles  of,  s.  14  1262  ;  forms  B.,  1332  et  seq.,  C,  1837  et  9eq. 
division  of  profits  of,  8.  87  (8),  1413 
formation  of,  i.  9,  1261 ;  i.  87,  1412 
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GXJAKAHiTEEr-Hxmtinued. 

companies,  limited  by — continued, 
liability  of  members  of, 
generally,  i.  88,  1269 

to  pay  np  nnpaid  capital  on  winding  np,  i.  00,  1288 ;  1. 184, 
1298 
share  capital  of,  to  be  stated  in  memorandum,  s.  87,  1412 

what  is  to  be  treated  as,  s.  87  (8),  1413 
See  farther  Limited  Companies 

HEIBS, 

liability  of,  to  be  made  contributories,  ■.  76,  1279  ;  s.  08,  1285 

of  deceased  contribatories,  proceedings  against,  m.  105,  106,  1286,  1287 

HIGH  BAILIFF 

of  County  Court,  duties  of,  r.  80,  1452 

HIGH  COUET, 

appeal  to,  as  to  liquidator's  release,  ■.  88  (1),  1884 
case  for  opinion  of,  a.  8  (8),  1873 
jurisdiction  of,  in  winding  up  of  companies,  1. 1,  1872 
by  whom  exercised,  ■.  8,  1 373 

order  of  Lord  Chancellor  as  to,  1571 
in  cases  of  transfer,  r.  8,  1450  ;  rr.  1,  8,  1557 
matters  in  winding  up,  to  be  heard  in,  r.  8,  1548 
office  of  registrar  in,  r.  8,  1548 

petitions  to  wind  np,  to  be  presented  at,  r.  16,  1550 
procedure  of,  in  winding  up,  rr.  8 — 6,  1548 ;  r.  16,  1551.    See  also  r.  4, 

1448  ;  r.  178,  1484 
title  of  proceedings  in,  r.  6  (1),  1549 
form  1,  1485 

HUSBAND, 

transfer  of  shares  by,  A.  18 — 16,  1817 

liability  of,  to  be  made  contributory,  ■.  78,  1280 

IDENTITY  OF  NAME, 

prohibited,  l.  80,  1264 

ILLEGALITY 

of  unregistered  company,  l.  4,  1259 

INABILITY  TO  PAY  DEBTS, 

test  of,  in  case  of  registered  company,  a.  80,  1280 
unregistered  company,  a.  180  (4),  1811 

INCOME  TAX, 

model  form  of  claim  for  relief  from,  by  company  being  wound  np^  1595 
regulations  of  Board  of  Trade  as  to  payment  of,  rr.  1— -6,  1594 

INCORPORATION, 

certificate  of,  a.  18,  1264 ;  m.  101, 192^  1808 

conclttsiveneas  of,  i.  1,  1400 

application  for,  forms  50,  51,  1569 

where  name  has  been  changed,  i.  18,  1262  ;  t.  80,  1264 

right  to  demand,  i.  174  (5),  1308 
of  companies  under  Act  of  1862,  ■•  18,  1264 

to  take  ett'ect  from  date  of  certificate  of,  1. 1  (8),  1400 
of  existing  companies  registering  under  Act,  ■.  191,  1807 

INCREASE  OF  CAPITAL  AND  MEMBERS, 

notice  of  increase  to  be  ^ven  to  registrar,  i.  84,  1268 

on  registration  of  unlimited  company  as  limited,  s.  5,  1358 

power  to  increase  them,  i.  18,  1262  ;  and  A.  86—28,  1319 

INDEMNITY, 

under  the  Director's  Liability  Act,  i,  4,  1394 
Ifersons  entitled  to,  s.  4,  1894 
persons  liable  to  give,  i.  4,  1394 
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INFANT 

may  not  be  appointed  general  or  e^Moial  proxy,  r.  1S9,  1472 

INJUNCTION 

to  stay  actions,  Ac,  after  petition  to  wind  np,  a.  85,  1282  ;  a.  107, 1810  ; 

i.  901,  1812 
after  order  to  wind  np^  a.  87,  1282 ;  ■.  188,  1810 ; 
a.  908, 1312 
INSPECTION 

of  docnments  at  registration  office,  a.  174  (6),  1808 
of  company's  aocouDts,  A.  78,  1825 

pending  winding  np,  a.  156,  1288  ;  and  r.  58,  1426 
by  inspectors,  a.  58, 1275 
of  file  of  proceedings  in  winding  np,  r.  88,  1656 
of  register  of  membBrs,  a.  88, 1267 
of  register  of  morteages,  a.  48,  1271 ;  f.  14  (8),  1410 
of  statement  to  be  Jcept  in  office,  a.  44, 1272 
right  of  creditors  and  contribntories  to  inspect 

company's  statement  of  affairs,  8.  7  (6),  1876 

copy  of  liqnidator's  accounts,  a.  90  (4),  1884 

liquidator's  books,  a.  81,  1886 

liqnidator's  report  when  winding  np  has  lasted  more  than  a  year, 

a.  15  (1),  1381 
notes  of  public  examination  of  directors  and  others,  a.  8  (7),  1877 
right  of  committee  of^  as  to  liquidator's  books  r.  144,  1477 

INSPECTORS, 

power  of  Board  of  Trade  to  appoint,  sa.  56—57,  1276 
power  of  members  to  appoint,  a.  60,  1276 
powers  of,  as.  58,  60,  1276 
report  of,  ss.  59,  60,  1275 

to  be  evidence,  a.  61,  1276 
expenses  of,  a.  59,  1276 

INSURANCE  COMPANY, 

definition  of,  in  Act  of  1862,  a.  8,  1269 
registration  of,  a.  908,  1814 
statement  to  be  kept  in  office  of,  a.  44,  1272 
See  LiFB  AssuEANOE  Companies 

INTEREST, 

dividends  not  to  bear,  A  77,  1825 

liquidator  to  pay  on  monies  improperly  retained  by  him,  s.  11  (4),  1880 

on  investment  of  monies  standing  to  general  account,  s.  16  (8),  1888 

particular  aocountn,  a.  17  (8),  1883 
on  debts,  proved  in  winding  up,  r.  26, 1419 ;  r.  104,  1469 
on  unpaid  calls,  A.  6,  1316 
proof  for,  r.  104, 1469 
when  company  is  entitled  to,  on  balance  at  bank,  a.  18, 1888 

INVESTIGATION 

of  liqnidator's  books,  Board  of  Trade  may  order  local,  a.  95  (8),  1886 

INVESTMENT 

of  companies'  monies,  a.  16, 1382  ;  r.  184,  1476.    See  also  r.  48, 1422 
forms  88,  84.  1543,  1644 
interest  upon,  a.  16  (8),  1883,  8. 17  (8),  1883 
IRELAND, 

definition  of  Court  in,  a.  81, 1281 

enforcing  Irish  orders  in  England  or  Scotland,  as.  182, 198,  1289,  1290 
enforcing  English  or  Scotch  orders  in,  ss.  199, 198, 1289,  1290 
See  Couet 

IRREGULARITY 

in  appointment,  does  not  invalidate  acts  done  bond  Met  in  case  of 
committee  of  inspection,  r.  177,  1488 
directors,  a.  67,  1277,  A.  71,  1824 
liquidator,  r.  177,  1483 
receiver,  r.  177, 1488 
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lEREGULAEITY— «m<witt«f. 

in  form  not  to  invalidate  winding-up  proceedings,  r.  177»  1483 

of  allotment,  effect  of,  i.  6,  1402 

proceedings  taken  in  wrong  Court  not  invalidated,  s.  1  (7),  1878 


JOINT  HOLDEES  OF  SHARES, 

first  on  list  may  j^ive  receipts,  A.  1,  1815 
entitled  to  vote,  A.  46,  1321 
to  receive  notices,  &c.,  A.  96,  1327 

JOINT  STOCK  COMPANY, 

definition  of,  in  Act  of  1862,  l.  181,  1806 

JUDGE, 

general  powers  of,  i.  88,  1282,  r.  178,  1484.    And  see  rr.  78, 74,  1428 
See  Court 

JUDGMENT, 

final,  order  for  payment  of  money  under  Comp.  Winding-up  Act,  1890, 
8.  10,  is  a,  ■.  1,  1394 

JUDICIAL  NOTICE 

of  signatures,  Ac,  ■.  188,  1290  ;  a.  188, 1291 

JURISDICTION, 

Courts  having,  in  winding  uii,  a.  1,  1872 ;  i.  1,  1395 
orders  of  Lord  Chancellor  as  to, 

County  Courts,  1573  et  aei. 
High  Court,  1571 
Staunaries,  1572,  1582 
enforoing  orders  out  of,  sa.  188, 183,  1289,  1290 
See  Court  ;  County  Court  ;  Orders  ;  Stannaribs 

JCJSTICES  OF  PEACE, 

recovery  of  penalties  before,  s.  68,  1276 


LAND, 

form  of  licence  to  hold,  form  F.,  1841 

power  of  companies  to  hold,  s.  18,  1264 ;  i.  81,  1265  ;  s.  191,  1307 

sale  of^  in  winding  up,  r.  32,  1420 

LEAVE  TO  PROSECUTE  ACTIONS,  Ac, 

when  necessary,  s.  87,  1282.    See  also  s.  18,  1880 
how  to  be  obtained,  rr.  48 — 51,  1424 

LETTERS   OF   ADMINLSTRATION, 

power  of  liquidator  to  take  out,  to  a  deceased  contributoiy,  ••  98  (7),  1286 

LETTERS   PATENT, 

not  within  the  Companies  Memorandum  of  Association  Act,  ■.  8  (8),  1371 
variation  of  under  Comp.  Act,  1862,  i.  196  (4),  1309 

LIABILITIES, 

of  directors,  when  unlimited,  ■§.  4-8,  1846,  1847 

of  existing  companies,  and  their  members,  how  affected  by  registration, 

ii.  198—196,  1308 
of  members  of  companies  formed  under  the  Act,  i.  7,  1260  ;  ■.  88,  1269 

limited  banking  company,  in  respect  of  its  notes,  s,  6,  1358 
company  limited  by  guarantee  to  pay  up  capital,  s.  90, 1283  ; 
s.  184,  1293 
whero  business  is  carrieid  on  with  less  than  seven  members,  ■  48,  1272 
where  the  word  **  limited  "  is  not  used  when  it  ought  to  be,  ■•  48,  1271 
See  further  Penalty 

LIABILITY, 

companies  with  limited  or  unlimited. 
See  CoMPANixs ;  Limited  Companies 
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LICENCE 

to  hold  lands, 

power  of  Board  of  Trade  to  grant,  i.  21,  1265 

form  of,  form  F.,  1341 
to  dispense  with  use  of  ^'limited/*  ■•  23,  1351 

LIEN 

on  books,  &c.,  the  production  of  which  is  required,  i.  115,  1288 

LIFE  ASSURANCE  COMPANIES, 

umalgaination  of  L.  A.,  1870,  s.  14,  1600 

eflect  of,  on  policy  holders,  L.  A ,  1S72,  s.  7,  1614 
statements  to  be  made  on,  L.  A.,  1870,  s.  15,  1600 
deed  of  settlement  of,  to  be  printed,  L.  A.,  1870,  i.  18,  1600 
definition  of  L.  A.,  1870,  s.  2,  1596 
deposit  to  be  made  by,  L.  A.,  1870,  s.  8,  1596  ;  L.  A.,  1872,  i.  1,  1611 

rules  of  Board  of  Trade  as  to,  rr.  1  ci  seq.,  1615 
notices  to  policy -lioldera  how  sent,  L.  A.,  1870,  8.  28,  1602 
penalties  for  non-compliance  with  Act,  L.  A.,  1870,  s.  18,  1601 
for  falsifying  statements,  ib. ,  s.  19,  1601 
how  recovered,  i6.,  s.  20,  1601 
power  of,  to  pay  money  into  Court,  L.  A.,  1896,  ■.  8,  1615 
reduction  of  contracts  of,  L.  A.,  1870,  s.  22,  1602 
shareholders  in,  list  to  be  kept  of,  ib.^  8.  12,  1599 
statements  to  be  made  by,  L.  A.,  1870,  as.  5—8,  1598 

copies  of,  to  be  given  to  shareholders,  ib.,  s.  11,  1599 
evidence  of,  ib,,  s.  17,  1601 
forms  of,  L.  A.,  1870,  schedules,  1603,  et  seq, 
alteration  of,  L.  A.,  1870,  s.  9,  1599 
to  be  signed  and  printed  and  deposited  with  Board  of  Trade, 

s.  10,  1599,  and  L.  A.,  1872,  s.  8,  1612 
to  be  laid  before  Parliament,  L.  A.,  1870,  ■.  2i,  1602,  and  L.  A., 

1872,  s.  8,  1612 
may  be  transferred  to  registry  of  joint-stock  companies,  L.  A.,  1870, 
s.  16,  1601 
transacting  other  business  to  keep  life  funds  separate,  L.  A.,  1870,  t.  i, 

1598 ;  and  L.  A.,  1872,  ■.  2,  1612 
transfer  of  business  of.     See  AMAi<»AMATroN' 
valuation  of  annuities  and  policies  of,  L.  A.,  1872,  1.  6,  1618 ;  and 

schedule  1,  1614 
winding  up  of,  U  A.,  1870,  s.  21,  1601 

of  subsidiary  company,  L.  A.,  1872,  ■.  i,  1612 

LIMITED  COMPANIES, 

ai-ticles  of  association  of,  M.  14,  15,  1262,  1263 
formation  of,  when  limited  by  shares,  s.  8,  1260 

by  guarantee,  ■.  9,  1261 
when  not  for  gain,  a.  23,  1351 
liability  of  members  of,  generally,  ■.  38,  1264,  s.  88, 1269 

to  pay  up  capital  where  company  is  limited  by  guarantee,  ■.  90, 
1283 ;  s.  134,  1293 
not  for  gain.  Board  of  Trade  may  dispense  with  use  of  "  limited,"  ■.  28, 

1351 
power  of  companies  to  register  as,  ■■.  179,  180,  1304,  1305 

unlimited  companies  to  register  as,  a.  4,  1358 
publication  and  use  of  name  of,  M.  41,  42,  1271,  1272 
security  for  costs  by,  ■.  69,  1278 
to  keep  register  of  mortgages,  ■.  48,  1272  ;  1.  14,  1408 

LIMITED  BANKING  COMPANY, 

liability  of  members  of,  with  respect  to  notee,  b,  182,  1306 
notices  to  be  given  before  registration  of,  ■.  188,  1307 
statement  to  be  kept  in  office  of,  ■.  44,  1272 
form  of,  fem  D.,  1330 

LIQUIDATOR, 
1.  In  winding  np  bj  the  Court, 

accounts  of;  ■.  20,  1883 ;  rr.  186—142,  1476.    See  Accounts 
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LIQ  UlDATO^tr^ctmtinued. 
1.  In  winding  np  by  the  Court — continued, 
agent,  employment  of,  by,  i.  12  (4),  1880 
cosuof,  r.  81,  1456 
taxation  of  coats  of,  r.  89,  1455 
appeals  from,  to  Court,  procedure,  rr.  i,  6,  1448 
application  to  Court  by,  for  directiooa,  i.  28  (8),  1385 
appointment  of,  s.  92,  1283 ;  s.  6,  1875 ;  rr.  68— d6,  1462.    And  see 

rr.  8—16,  1417 
advertisement  of,  form  86,  1512 
may  not  act  until  be  bas  notified  bis,  s.  4  (8),  1374 
order  appointing,  r.  68  (5),  1462  ;  form  84,  1511 
rules  as  to  proxies  in  voting  for,  Scbed.  18,  24,  1891 
books  of,  a.  21,  1884  ;  rr.  148,  144,  1477 

local  investigation  of,  by  Board  of  Trade,  s.  25  (8),  1885 
carrying  on  business  of  comjiany  to  keep  distinct  account^  r.  187,  1476 

form  of,  form  76  B,  1539 
certificate  of,  of  title  to  unclaimed  assets,  s.  16  (6),  1382  ;  r.  182,  1475 
control  over,  by  Board  of  Trade,  a.  26,  1885 

committee  of  inspection,  ii.  12,  18,  1380  ;  i.  28  (1),  1884 
contributories  and  creditors,  s.  28  (1),  1884 
court,  ai.  12,  18,  1380  ;  i.  24,  1885 
death  of,  yacancy  bow  filled,  r.  66,  1462 
disability  of,  in  dealing  with  company's  assets,  rr.  166 — 169,  1480 

partner  of,  rr.  16^—169,  1480 
duties  with  regard  to  collection  and  distribution  of  assets,  rr.  89 — 91, 1466 

committee  of  inspection,  a.  9,  1378 
giving  registrar  notice  of  order  to  dissolve,  as.  112, 

118,  1287 
list  of  contributories,  rr.  83 — 88,  1465.     See  also 

rr.  29-81,  1420 
monies  of  com^ny 

may  claim  interest  on,  when,  I,  18,  1388 
how  dealt  with  by,  s.  11,  1379 
inipro|)er  retention  of,  a.  11  (4),  1380 
proof  of  debts,  rr.  110—121, 1469.   See  also  rr.  20-28, 
1418 
information  to  Official  Receiver  to  be  given  by,  i.  4  (8),  1379 
Official  Receiver  to  account  to,  r.  168,  1482 

act  as,  if  none,  s.  4,  1374 
give  up  possession  to,  r.  161,  1481 
of  unregistered  companies,  if.  208,  204,  1312-3 
order  for  delivery  of  property  to,  i.  100,  1285 

payment  of  monies  into  companies  liquidation  account  by,  a.  11  (2),  1379, 

i.  16  (8),  1382,  rr.  127  D— 188,  1472  et  aeq. 
out  of,  application  of,  for,  r.  182  A,  1475 
regulations  of  Boanl  of  Trade  as  to,  rr.  1  et  aeq,,  1592 
pending  liquidations,  statements  by,  in,  r.  127,  1472 
petition  to  be  served  on,  when,  r.  86,  1458 

affidavit  of  service,  form  16,  1490 
powers  of,  summary  of,  as.  12,  18,  1380.     And  see  a.  96,  1284 
to  act  without  sanction  of  the  Court,  i.  96,  1285 

effect  compromises,  as.  169,  160,  1298 
where  there  are  more  than  one,  a.  92,  1283 
proceedings  against,  for  misfeasance,  i.  10,  1379 
profit,  may  not  make,  out  of  winding  up,  rr.  156 — 169,  1480 
provisional,  Official  Receiver  may  be  ap|>ointed,  a.  4  (1)  (6),  1374 

order,  form  21,  1495 
proxies,  ma^  be  issued  by,  Sched.  18,  1390 

solicitation  must  not  be  used  by  in  obtaining,  Sched.  18,  1891 
public  examination,  attendance  of,  at,  a.  8  (6),  1877 
purchase  of  secured  creditor's  security  by,  Sched.  10,  1390 
release  of,  a.  22,  1384 ;  rr.  146—149,  1479 

application  to  Board  of  Trade  for,  form  79,  1542 
notice  of,  r.  148,  1479 

form  78,  1541 
statement  of  account  to  accompany,  form  71,  1532 
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LIQUIDATOR-«wi/Mmaf. 
1.  In  winding  np  by  the  Cowtt-~c(yntinited. 
release  of— continued. 

operates  as  remoTal,  s.  88  (4),  1884 

must  be  gazetted,  r.  149,  1479 
removal  of, 

by  Board  of  Trade,  a.  11  (4),  1380 

by  Court,  if  he  fails  in  giving  security,  r.  68, 1463.   And  see  ■.  98, 1283 
remuneration  of,  s.  98,  1283 

how  fixed,  r.  164,  1480 

limit  of,  r.  155, 1480 

Board  of  Trade  may  deprive  him  of,  when,  a.  11  (4),  1380 

Court  may  deprive  him  of,  when,  Sched.  18,  1391 
report  to  Board  of  Trade  if  he  is  dissatisfied  with  Official  Receiver's  accounts, 

r.  168,  1482 
resignation  of,  pi-oceedings  on,  r.  141,  1477 
security,  certificate  of,  having  been  given,  form  85,  1512 

failure  to  give  or  keep  up,  effect  of,  r.  68,  1463 

may  not  act  until  he  has  given,  s.  4  (8),  1374 

may  be  removed  if  he  makes  default  in  giving,  r.  68,  1468 

rules  as  to  giving,  r.  67,  1462 
solicitor,  employment  of  by,  s.  18  (4),  1380.     See  also  r.  68,  1428 

to  take  part  in  examination  of  directors  and  others,  i.  8  (5),  1377 
statements  of,  times  at  which  to  be  sent  in,  s.  15,  1381,  r.  187,  1472 

affidavit  verifying,  form  of,  75  A,  1639 
taxation  of  costs  of,  rr.  22— ZO,  1454.     See  Taxatiox 

notice  of,  to  be  lodged  with,  r,  84,  1454 
unclaimed  assets,  how  to  be  dealt  with  by,  s.  15, 1881  ;  r.  187  D^188, 1473 
vacancy  in  office, 

how  filled,  r.  65,  1462 

Official  Receiver  to  act  during,  a.  4  (4),  1374 
winding  up  not  concluded  within  a  year,  s.  15,  1381  ;  r.  187,  1472 
8.  In  Yolnntaiy  winding  np, 
appointment  of,  s.  188,  1292 

by  the  Court,  s.  141, 1295 

delegation  of,  to  creditors,  s.  186,  1294 

effect  of  irregular  appointment,  s.  67,  1277 
removal  of,  s.  141,  1295 
filling  up  vacancies  in,  s.  140,  1295 
remuneration  of,  s.  133  (8),  1293 
to  give  account  of  their  proceedings,  s.  148,  1295 
to  convene  meeting  to  consider  their  account,  8. 148,  1295 
to  report  meeting  to  registrar,  s.  143,  1295 
lowers  of,  generally,  s.  188,  1292 ;  s.  136,  1294 

to  sell  business  of  company,  M.  161,  168,  1299 

to  apply  to  Court,  s.  188,  1294 

to  summon  meetings,  a.  189,  1294 
8.  In  winding  np  subject  to  supervision, 

appointment  of,  s.  150,  1296  ;  a.  162,  1297,  and  rr.  8—17,  1417 
powers  of,  s.  151,  1297 

LIS  PENDENS, 

registering  petition  to  wind  up  as  a,  s.  114,  1287 

LIST 

of  creditors,  in  proceedings  to  reduce  capital,  a.  18, 1348  ;  it.4 — 8,  1486 
of  contributories, 

appointment  of  time  and  place  for  settlement  of,  r.  84  1466 

certificate  of  final  settlement  of,  form  47,  1518 

power  of  liquidator  to  settle,  u.  98,  99,  1285 ;  r.  88,  1465.     See 

also  rr.  29—81,  1420 
settlement  of,  r.  86,  1466 
form  46,  1516 
notice  to  contributories  of,  r.  86,  1466 
form  46,  1517 
variation  of,  r.  88,  1466 

application  to  Court  for,  r.  87,  1466 
in  voluntary  winding  up,  s.  188,  1293.    See  also  Contributories 
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UST'-eontinued, 

of  directors,  to  be  delivered  to  registrar,  s.  8  (2),  1400 

form  4S,  1562 
of  dividends  or  compositioD,  form  of^  form  75  C,  1689 
of  members, 

duty  to  keep,  s.  25,  1265 

to  send  annually  to  registrar,  Si.  26, 27, 1266 
form  of,  1340 
inspection  of,  i.  82, 1267 
of  persons  appearing  on  petition  to  wind  up,  to  be  made  by  petitioner, 
r.  21,  1552 

form  16  A,  1492 

LIVERPOOL 

district  registry,  petitions  in«  r.  170, 1484 

LODGMENT, 

of  bill  for  taxation,  r.  24,  1454 
of  proofs,  time  for,  r.  106, 1469 

LORD  CHANCELLOR, 

power  to  determine  who  shall  exercise  jurisdiction  in  High  Court,  s.  2, 

1878 
order  as  to,  1571 
exclude  County  Court  from  jurisdiction  in  winding  up,  s.  1  (6), 
1872 
order  as  to,  1578  et  seq, 
transfer  proceedings  from  one  Court  to  another,  a.  8,  1878 
make  rules  and  fix  fees,  i.  26,  1885 
order  as  to  fees,  1584  et  bm, 
order  of^  as  to  exercise  of  Stannaries  jurisdiction,  1572 

LUNATIC  MEMBER, 

committee  may  vote  for,  A.  45,  1821 

MAJORITY 

of  committee  of  inspection, 

powers  of,  s.  0  (8),  1878 
how  calculated,  r.  25, 1552 

MANAGEMENT 

of  affairs  of  company.    See  Dibectors  ;  Meetings  ;  Membees 

MANAGER.    See  Dibectobs;  Special  Manager 

MARRIAGE, 

transfer  of  shares  on,  A.  18 — 16,  1317 

MARRIED  WOMAN, 

liability  of,  to  be  made  contributory,  s.  78,  1280 

MANCHESTER 

district  registiy,  petitions  in,  r.  170,  1484 

MEETINGS 

of  creditors  and  contributories  in  winding  up,  i.  01, 1288 ;  i.  140, 1296  ;  and 
rr.  44—47,  1448 
first,  summoning  of,  s.  6,  1875 

appointment  of  liquidator  on  re)x>rt  of,  r.  68  (2a),  1462 
notice  of,  r.  48,  1459 
proceedings  at,  i.  0, 1875 

rules  goveminff,  s.  6  (2),  1375 ;  Sehed.,  1388 ;  rr.  48—46, 
1459.     See  also  First  Mkktinos 
general  meeting.    See  Gekbkal  Meeting 

rules  governing,  rr.  47 — 57,  1459 
may  give  directions  to  liquidator,  s.  26  (1),  1884 
may  be  summoned  by  liquidator,  to  ascertain  wishes,  i.  180,  1294  ; 

i.  28  (2),  1385 
power  to  remove  member  of  committee  of  inspection,  i.  0  (6),  1878 
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of  ci-editon  and  contribatories  in  winding  up — eoniiimed, 

power  to  appoint  member  of  committee  of  infl|)ection,  1.  9  (7),  1878 
resolutions  of,  to  be  entered  in  Record  Book,  r.  148,  1477 

Avhen  deemed  to  be  carried,  r.  88,  1652 
summoning  of,  i.  88  (8),  1385 
toconsider  report  of  liquidator,  s.  148,  1295 
of  committee  of  inspection,  s.  9  (8),  1378 
of  directors,  A.  66--71,  1824.    See  Dibectobs 
of  members, 

extraordinary,  A.  88,  1319  ;  s.  18,  1408 
first  general,  a,  39,  1854  ;  s.  12, 1407 
ordinary  and  extraordinary,  A.  81,  1819 
holding  of,  A.  89—84,  1319 

to  be  held  once  a  year,  s.  49,  1273 
notice  of,  i,  58,  1274  and  A.  86,  86,  1320 
power  to  call,  s.  62,  1274  and  A.  88—84,  1319—20 
quorum,  A.  87,  1320 
adjournment  of,  A.  88,  41,  1320,  1321 
dissolution  of,  A.  88,  1320 
chairman  at,  A.  89,  40,  1320 

casting  Tote  of,  A.  48,  1321 
business  to  be  transacted  at,  A.  85 — 87,  1820 

accounts  to  be  laid  before,  A.  79 — 81,  1325 
auditor's  report  to  be  laid  before,  A.  94,  1827 
proceediDgs  at,  A.  85—48,  1320 
minutes  of,  s.  87,  1277 
validity  of,  s.  87,  1277 
resolutions  of,  A.  48,  1321 

extraordinary,  s.  189,  1292 
special, 

what  is,  s.  51,  1273 
to  be  notified  to  registrar,  l.  68,  1 274 
members  entitled  to  copy  of,  a.  64,  1274 
special  business  at,  A.  86,  1320 
statutory,  s.  12,  1407 

votes  at,  I.  52,  1274  and  A.  44—61,  1321,  1322 
poll,  A.  48,  48,  1321 
proxy,  A.  48—51,  1321,  1822 
casting  A.  48,  1321 
powers  of  members  in  general  meeting, 

to  alter  constitution  of  company,  a.  18,  1262 ;  ■.  60,  1273,  ••  186, 
1308,  and  A.  96—88,  1319 
under  Com  p.  (Mem.  of  Assoc )  Act  with  sanction  of  Court|  1370 
to  alter  name  of  company,  s.  18, 1262 
to  appoint  inspectors,  a.  60,  1275 
to  have  company  wound  up,  s.  79,  1280  ;  l.  189,  1292 
to  appoint  lu^uidators,  s.  188  (8),  1293  ;  l.  186,  1294 
to  reduce  capital, 

with  sanction  of  Court,  u.  9—80, 1347  et  aeq. ;  as.  8, 4, 1856 

1357 
without  sanction  of  Court, 

by  cancelling  unissued  shares,  a.  6,  1857 
by  return  of  accumulated  profits,  i.  8,  1360 
to  register  existing  company,  ■■.  179, 180,  1304 
to  dispose  of  forfeited  shares,  A.  80,  1318 
to  convert  shares  into  stock,  A.  88,  1318 
stock  into  shares,  i.  89,  1413 
to  appoint  directors,  A.  59,  1323 

to  fix  their  remuneration,  A.  64, 1322 
to  increase  or  reduce  their  number,  A.  68,  132 
to  remove  them,  A.  66,  1324 
to  declare  dividends,  A.  78,  1325 
to  appoint  auditors,  A.  84,  1326,  i.  81. 1411 
to  create  reserve  capital,  s.  5,  1858 
See  also  Fibst  Msktinos  ;  Gbnebal  Meetings 
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M£iM  x>£IiSy 

who  are,  ■.  88,  1265 

bearer  of  share  warrant  may  become,  s.  80,  1352 

annnal  list  of,  m.  86,  87,  1266 

ammgements  with,  under  Act  of  1870,  i.  84,  1412 

dissentient,  rights  of  on  sale  of  assets  by  liquidator  for  shares,  &c.,  •■.  161, 

168,  1299,  1300 
increase  of, 

power  to  increase,  1. 18,  1262  and  A.  86—88,  1819 
notioe  of  increase  of,  to  be  given  to  registrar,  i.  84,  1268 
interests  of,  regarded  by  Court  in  confirming  cliange  in  Memorandum  of 

Association,  ■.  1  (4),  1870 
meetings  of.    See  Gknbral  Mebtiko  ;  Meetinos 
liability  of,  a.  7,  1260  ;  a.  16,  1263  ;  s.  88,  1269.     See  Ltabilities 
of  committee  of  inspection.    See  Coum ittkb  of  Inspection 
continuing  members  may  act,  s.  9  (8),  1378 
how  chosen,  s.  6,  1375 
may  not  make  profit  out  of  dealings  with  company's  assets  without 

sanction  of  Court,  rr.  166,  158,  169, 1480 
payments  to,  r.  160,  1481 
removal  of,  a.  9  (6),  1378 
vacancy  amongst,  causes  of,  s.  9  (6),  1378 

how  filled,  s.  9  (7)  1378 
who  may  be,  t.  9  (1),  1378 
See  also  Contributoriss 
purchase  of  interest  of,  on  sale  in  winding  up,  M.  161,  168,  1299 
register  of,  ■.  86,  1265 

correction  of,  m.  86,  86,  1268,  1269 

on  settling  list  of  contributories,  a.  98,  1285 
rights  of,  to  call  meetings,  a.  68,  1274,  and  A  88—84,  1319,  1320 
in  general  meeting.    See  Mrktinos 
to  app^  to  Board  of  Trade  to  appoint  inspectors,  m.  66,  67,  1275 
to  appoint  inspectors,  i.  60,  1275 
to  have  copies  of  reports  of  inspectors,  i.  69,  1275 
to  inspect  and  have  copies  of  register,  1.  88,  1267 
to  copy  of  articles  and  memorandum  of  association,  ■.  19,  1264 
service  of  notice  on,  A.  96— 97,  1397 

seven,  less  than,  registered  company  may  be  wound  up,  i.  79  (8),  1280, 

i.  40,  1355 
liability  for  carrying  on  business  with,  i.  48,  1272 
unregistered  company  with  more  than,  may  be  wound  up,  i.  199, 1310 
votes  of,  A  44—61,  1321,  1322 

MEMORANDUM  OF  ASSOCIATION,  s.  6—18,  1260—1262 
what  to  be  steted  in,  i.  8—10,  1260,  1261,  i.  87,  1412 
effect  of,  s.  11,  1261 
alteration  of,  a.  18,  1262 

as  to  consolidation  of  shares,  i.  18,  1262 
as  to  conversion  of  paid«up  shares  into  stock,  i.  18,  1262 

of  stock  into  paid-up  shares,  i.  89,  1418 
as  to  increase  of  capital,  s.  18,  1262 
as  to  liability  of  directora,  s.  8,  1847 
as  to  objects,  Si.  1,  8,  1870,  1371 

as  to  reduction  of  capital,  M.  10—16, 1348, 1349 ;  i.  6, 1857 ;  ■.  4, 1861 
as  to  subdividing  shares,  s.  8,  1350 
contents  of,  must  be  state<l  in  prospectus,  i.  10  (1),  1404 

except  when  published  as  newspaper  advertisement,  a.  10  (6),  1406 
execution  of,  a.  11,  1261 
forms  of,  company  limited  by  shares,  form  A.,  1331 

company  limited  by  guarantee  having  share  capital,  torrn  0.,  1886, 

i.  Si,  1412 
not  having  share  capital,  form  B., 
1831 
unlimited  company,  form  D.,  1337 
member  entitled  to  copy  of,  s.  19,  1264 
power  to  chance,  i.  18,  1262 

under  Comp.  (Mem.  of  Association)  Act,  1870  et  acq. 
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MEMORANDUM  OF  ASS0CIATI0N-<»9i^inuec;. 
reglHtration  of,  i.  11,  1261  ;  s.  17,  1268 
stain^  on,  i.  11,  1261 

snbstitatlon  of,  and  articles  for  deed  of  settlement,  a.  1,  1870 
when  changed  most  be  sent  to  Registrar  of  Joint  Stock  Companies,  ■.  8 
1871 

MINING  COMPANY, 

disputes  of,  tried  before  county  court  judge,  s.  4,  1895 

or  arbitrator,  a.  i,  1895 
definition  of;  s.  4  (8),  1896 

when  to  be  regintered  under  act  of  1862,  s.  4,  1259 
See  Stannaries 

MINUTES 

of  meetings,  s.  87,  1277 

to  be  entered  in  Record  Book,  a.  81,  1384  ;  r.  14S,  1477 
signed  by  chairman,  Sched.,  88,  1391 
of  orders  reducing  capital,  M.  16 — 18,  1849, 1850 

MISAPPLICATION 

of  companies  propert}*,  proceedings  against  directors  and  others,  guilty  of 

«.  165,  1300 ;  s.  10,  1379 
how  taken,  r.  5,  1449 ;  rr.  78,  79,  1465  ;  form  48 
1516 

MISFEASANCE, 

proceedings  against  directors  and  others  guilty  of,  8,  165,  1300 ;  1. 10, 1379 
how  taken,  r.  6,  1449 ;  rr.  78,  79,  1465;  form  48,  1515 

MISSTATEMENT.    See  Untrue  Statement 

MISTAKE.    See  Irregularity 

MONIES, 

interest  on  companies,  i.  18,  1888 

investment  of  companies,  as.  16,  17,  1888  ;  r.  184,  1475 

forms  relating  thereto,  forms  88,  84,  1548,  1544 
misapplication  of  companies',  proceedings  in  respect  of,  8,  IBS,  1800 ;  ■•  10, 

1379 
how  taken,  r.  6,  1449  ;  rt^  78,  79,  1465 
must  be  paid  into  companies'  liquidation  account,  s.  11  (1),  (8),  1879 

unless  payment  to  another  account  is  authorised,  i.  11  (8),  1879 ; 

rr.  81,  88, 1465 
forms,  48,44,  1516 
regulations  as  to,  1592  et  seq. 
order  for  imyment  of  under  s.  10  of  Comp.  Winding-up  Act  is  a  final 

judgment,  s.  1,  1394 
payments  out  of  companies*  liquidation  account,  r.  80,  1465 

application  for,  r.  188  A.,  1475 
representing  unclaimed  assets,  how  dealt  with,  s.  16^  1881,  rr.  187  D — 188, 
1478 

MORTGAGES, 

copies  of,  to  be  kept  at  company's  office,  s.  14  (9),  1410 
particulars  of,  to  be  stated  in  annual  summary,  i.  19,  1411 
register  of,  ■.  48,  1271 ;  s.  14,  1408 
form  47,  1566 
index  of,  s.  17,  1410 
memorandum  of  satisfaction  of,  to  be  entered  on  register,  s.  16, 

1551 
penalty  for  not  keeping,  ■•  18,  1410 

form  49,  1568 
rectification  of,  s.  16,  1410 
unregistered,  invalidity  of  s.  14  (1),  1408,  1409 

MORTMAIN, 

form  of  licence  to  hold  land,  sched.  2  (of  Act),  form  P.,  1341 

lK>wer  of  companies  to  hold  hmd,  s.  18,  1264  ;  s.  81,  1265  ;  s.  191,  1807 
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MOTION, 

what  applications  are  to  be  ntade  by,  in  winding  up^  r.  6,  1549 ;  r.  18, 
1551.    See  also  rr.  48—51, 1424 


NAME  OF  COMPANY, 

to  be  stated  in  memorandnm  of  association,  M.  8-10,  1260,  1261. 

changing,  M.  12,  18,  1262  ;  s.  90,  1264 

limited  when  to  be  part  of,  ■■.  41,  48,  1270,  1271 

of  association  not  for  profit,  s.  88,  1851 
liquidator's  power  to  take  proceedings  in,  s.  18  (1),  1880 

execute  documents  in,  s.  18  (8),  1380  ;  ■.  95,  1284 
two  companies  not  to  have  same  name,  a.  80,  1264 
)ienalties  for  non-publicatian  of,  s.  48,  1271 

power  to  change,  on  registration  of  existing  companies,  a.  100,  1307 
publication  of,  a.  41,  1270 
"  and  reduced,"  when  to  be  added  to,  s.  10,  1348 

NAMES  OF  DIRECTORS, 

must  be  stated  in  annual  summary,  s.  10,  1411 

prospectus,  s.  10  (1),  1404 

consent  to  act,  &c.,  necessary  before  inseitiou  in, 
a.  8,  1400 

NAMES  OF  MEMBERS, 

to  be  in  the  register,  s.  85,  1265 

and  in  annual  list  sent  to  the  registrar,  i.  86,  1266 
correction  of,  in  register,  s.  86,  1268  ;  s.  98,  1285 

NEW  SHARES, 

)K)wer  to  issue,  i.  18,  1262,  and  A.  86,  1319 
regulations  as  to,  A.  87,  88,  1819 

KO  ASSETS, 

when  there  are,  Official  Receiver  need  not  incur  expense,  r.  167,  1482 

NO  RECEIPTS, 

affidavit  of,  by  liquidator,  T.  140,  1476,  form  77,  1541 

NOTES, 

issned  by  limited  banking  company,  liability  in  respect  of,  a.  6,  1358 

of  private  examination,  not  to  be  tiled,  Rule,  Nov.,  1895... 1558 

of  public  examination  of  promoters,  directors,  and  others,  a.  8  (7),  1377 

admissibility  of.  in  evidence,  i.  8  (7),  1377  ;  r.  87, 1553 
to  be  tiled,  r.  77, 1464 
promissory, 

form  of  company's,  i.  47,  1272 

power  of  liquidator  to  make,  a.  95  (6),  1284  ;  i.  18  (8),  1880  ;  r.  48, 
1424 
shorthand  notes,  r.  16,  1451 
costs  of,  r.  31,  1456 
forms  5,  6,  7,  1486 

NOTICE, 
1.  In  winding-up  proeeedingi, 

by  liquidator  requiring  delivery  of  property,  r.  91, 1467 

form  58,  1522 
for  London  Gazette.    See  Gazette.    See  also  rr.  2,  3,  1415 

form  86,  1544 
of  appointment  of  liquidator  to  be  sent  to  the  Registrar  of  Joint  Stock 


Companies,  a.  4  (8),  1374.     See  altto  rr.  8,  9,  14,  1418 
to  settle 


list  of  contributories,  r.  84,  1466 
form  46,  1517 
to  tax  bill  of  costs,  r.  88,  1454 
of  application  by  a  liquidator  for  his  release,  r.  148,  1479 

form  78,  1541 
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NOTICE— «m/inM«f. 
1.  In  winding-up  proe««diBfi—am^tniM(i 

of  application  for  transfer  of  winding-ap  proceedings,  r.  10,  1450 
of  calls,  rr.  92et8eq.,  1467.     See  also  rr.  83—85,  1421 

forms  54,  57,  62,  ]523  et  seq, 
of  dividends,  r.  188,  1471 

forms  68,  70,  78,  1581 
of  final  winding  up,  i.  148, 1295 

of  first  meetings,  Sched.,  8,  1888;   rr.  48—46,  1459.     See  also  r.  45, 
1428 

forms  88,  88,  84,  1495 
of  general  meetings,  rr.  47,  49,  1459 

form  86,  1497 
of  intention  to  appear  on  petition,  r.  80,  1552 

form  15  A,  1491 
of  order  to  wind  up,  r.  41, 1459.    See  also  r.  6,  1416 

to  be  given  to  Official  Koceiver,  r.  88,  1552 

form  (for  local  paper),  80,  1494 
of  order  to  dissolve,  i.  118,  1287 

of  public  examination,  to  creditors  and  contributories,  r.  75,  1464 
of  rejection  of  proof  of  debt,  r.  110,  1470 

form  68,  1530 
of  settlement  of  list  of  contributories,  r.  86,  1466.    See  also  r.  80, 1420 

form  46,  1520 
of  transfer  of  winding-up  proceedings,  r.  14,  1450 

form  4^  1485 
seiTice  of  by  post,  r.  81,  1454.    See  also  rr.  68,  64,  1427 

certificate  of,  form  86,  1498 
to  attend  public  examination,  r.  86,  1556 

form  86  A,  1518 
8.  In  proeeedingf  to  reduce  oapital, 

of  intention  to  oppose  petition,  r.  17,  1489 
of  hearing  petition,  rr.  5  and  16,  1437,  1489 
to  be  sent  to  creditors,  rr.  0  and  10,  1487 
8.  Xiieellaneont, 
of  call,  A.  4, 1816 

of  forfeiture  of  shares,  A.  17—10,  1317 
of  meetings,  1.  58,  1274,  and  A.  85,  1820 
inviting  persons  to  subscribe  for  shares,  &c, 

liability  for  untrue  statements  in,  ■•  8  (1),  1392 

what  must  be  stated  in,  s.  10,  1404.     See  also  Prorpectus 
what  necessary  before  changing  memorandum  of  association,  ••  1  (8), 

1370 
service  of  on  company,  s.  68,  1276 

on  member,  A.  05^97,  1827 
to  be  given  by  banking  company  intending  to  register  with  limited 

liability,  s.  186,  1307 
to  be  given  to  registrar, 

of  special  resolution,  s.  58,  1274 

of  conversion  of  capital  into  stock,  1.  86, 1267 

of  rectitication  of  register,  a.  86,  1269 

of  increase  of  capital,  s.  84,  1268 
under  Life  Assurance  Comiianies  Act,  1870,  how  sent,  L.  A.,  1870,  i.  88, 
1602.    See  Advektihemunts 

NOTIFICATION 

to  Ofiicial  Receiver  of  orders  pronounced  on  petitions,  r.  88,  1552 

form  19  A,  1498 
appointing  him  provisional  liquidator,  r.  88,  1522 
form  19  B,  1494 

NUMBER, 

greatest  legal  number  of  jpersons  in  unregistered  companies,  i.  4,  1259 
least  legal  number  in  registered  comimnies,  i.  48,  1272 
shares  to  be  numbered,  a.  88,  1265 

not  necessary  where  company  is  not  formed  under  the  Act,  a.  196  (8), 
1309 
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OATHS, 

Board  of  Trade  may  examine  liqaidator  and  others  on,  concerning  wind- 

ing  np,  s.  26,  1325 
liquidator  may  administer,  in  exercise  of  his  duties  relating  to  the  proof 

of  debts,  r.  114,  1470 

OBJECTS 

of  company,  power  to  change,  as.  1,  8,  1370,  1371 

to  be  stated  in  memorandum  of  association,  i.  8,  1260 
OFFICE 

of  company, 

to  be  registered,  M.  89,  40,  1270 
copies  of  mortgages  to  be  kept  at,  a.  14(9),  1410 
register  of  members  to  be  kept  at,  a.  89,  1267 
register  of  mortgages  to  be  kept  at,  s.  43,  1271  . 
register  of  directors  to  be  kept  at,  a.  45,  1272 
service  of  notices,  &c.,  on  company  at,  s.  63,  1276 
statement  to  be  kept  in,  by  certain  companies,  s.  44,  1272 
of  registrar  in  High  Court,  r.  8,  1548 

documents  for  drawing  up  orders  to  be  left  at,  r.  98,  1562 
petitions  in  winding  up  to  be  presented  at,  r.  16,  1550 
of  registrar  of  joint-stock  companies,  a.  174,  1302 

register  of  mortgages  to  be  kept  at,  a.  14,  1408 

OFFICER 

of  company, 

power  of  liquidator  to  obtain  possession  of  company's  property  in 
the  hands  of,  r.  91,  1467  t—  j     i    i-    j 

preparation  of  company's  statement  of  affairs  by,  a.  7  (2),  1376.    See 

Statkhbnt  of  Affaiks 
proceedings  against,  for  misfeasance,  a.  10, 1379 :  r.  6,  1449  ;  rr.  78, 

79,  1466 
public  examination  of,  a.  8  (8),  1377 
of  the  Courts, 

books  to  be  kept  by,  r.  150,  1479 

extracts  from,  to  be  sent  by,  to  Board  of  Trade,  r.  151,  1479 
returns  to  be  made  by,  a.  89,  1387 

OFFICIAL  LIQUIDATOR, 

title  abolished,  a.  4  (3),  1374 
monies  under  control  of,  r.  188,  1476 

provisions  in  former  Acta  as  to,  apply  to  liquidator,  i.  4  (8),  1374.    See 
Liquidator 

OFFICIAL  PERSON, 

liability  for  statements  in  prospectus  made  on  authority  of,  i.  8  (1)  (c),  1893 

OFFICIAL  RECEIVER, 

who  is,  i.  4  (8),  1874  ;  rr.  168  <^  aeq,,  1481 

where  proceedings  have  been  transferred,  r.  18,  1450 
accounts  of,  r.  168,  1482 
appeals  to  Court  Ox>m,  r.  170,  1482 
procedure  in,  rr.  4,  5,  1448 
appointment  of,  a.  4  (8),  1374  ;  r.  168,  1481 
books  to  be  kept  by,  until  liquidator  appointed,  r.  148,  1477 
company'a  statement  of  affairs  must  be  submitted  to,  a.  7,  1376 ;  rr.  58 

et8eq,f  1461 
deputy,  rr.  164, 166,  1481 

may  use  proxies  held  by,  r.  184,  1472 
dutiea  of, 

as  to  oompany*8  statement  of  afiaira,  i.  7, 1376  ;  rr.  58^68  1461 
filing  proceedings,  r.  11.  1660 ;  rr.  81—88,  1664.   'See  alao 

first  meetings.    See  First  HEKnyos 
fixes  place  for,  Sched.,  4,  1389 

time  for,  r.  44,  1469 
is  chairman  of,  Sched.,  5, 1389*    See  Chairmah 
may  appoint  deputy  to  be  chairman  of,  Sched.,  5, 1389 
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OFFICIAL  RECEIVER— «m«»M«f. 
duties  of — continued, 

as  to  first  meetings — continued, 

may  purchase  creditor's  security,  Scbed.,  10,  1S90 
notice  of  meeting  to  be  given  by,  Sched.,  2,  1888 
proxies  may  be  issued  by,  Scbed.,  1$,  1890 

to  be  deposited  with,  before  meeting,  Sched., 
17,  1391 
proxy,  Official  Receiver  may  be  appointed  to  act  as, 

Sched.,  19,  1391 
summary  of  statement  of  affairs  to  be  sent  by,   to 
creditors  or  contributories  with  notice  of  meeting, 
Sched.,  8,  1889 
summons  meetings,  i.  6,  1875  ;  Sched.,  2,  1388 
to  give  notice  of,  to  officers  of  company,  r.  48,  1459 
general  meetings,  rr.  47  et  acq,,  1459 
giving  notice  of  winding-up  orders,  r.  41, 1459.    See  Notice 
public  examinations,  rr.  78 — 75,  1464 
on  transfer  of  proceedings,  r.  14,  1450 
to  liquidator  when  appointed,  r.  161,  1481 
to  submit  reports  to  Court,  s.  8,  1876,  rr.  69—77,  1463 

take  part  in  examination  of  promoters  and  others,  ■•  8  (4),  1877 
information  to  be  given  to,  by  liquidator,  ■.  4  (8),  1374 
is  liquidator,  if  no  other  is  appointed,  ■.  6  (8),  1375 

during  a  vacancy  in  the  office,  a.  4  (1),  (5),  1874 
liquidator  on  leaving  office  must  hand  over  books  to,  r.  141,  1477 
may  be  appointed  receiver,  s.  4  (6),  1374 
notificatiou  to,  of  orders  pronounced  on  petitions,  r.  82,  1552 

form  19  A,  1493 
of  order  appointing,  as  provisional  liquidator^  r.  22, 1552 
form  19  B,  1494 
order  to  wind  up  company  to  be  sent  to,  r.  89,  1458 
personal  performance  of  duties  by,  when  necessary,  r.  164,  1481 
powers  or, 

to  act  as  liquidator,  a.  4  (1),  1374.    See  Liquidator 

to  apply  for  appointment  of  a  special  manager,  s.  5,  1875 

to  apply  to  Court  to  punish  persons  who  falsiely  represent  themselves 

to  be  creditors  or  contributories,  s.  7  (6),  1376  ;  ■.  15  (1),  1881 
to  apply  to  Court  to  take  proceedings  against  directors  and  others 

for  misfeasance,  s.  10,  1379  ;  r.  5,  1449  ;  rr.  78  et  aeq„  1465 
to  exercise  powers  of  committee  of  inspection  when  none,  r.  169, 1482 
to  petition  to  Court  to  wind  up  a  company  which  is  being  wound 
uu  voluntarily  or  under  supervision,  ■.  14,  1381 
proof  of  deots,  has  same  power  as  liquidator  for,  r.  115,  1470 

not  liable  for  costs  of  an  appeal  from  his  decision  respecting,  r.  121, 

1471 
provisional  liquidator,  when  he  becomes,  ■.  4  (1),  (5),  1374  ;  r.  82,  1457 
proxies,  use  of,  by.     See  Piioxiss 
removal  of,  r.  168,  1481 
remunerution  of,  s.  27,  1386 

reports  to  Court  to  be  made  by,  s.  8,  1376  ;  rr.  60—71,  1463 
security  not  required  from,  r.  67,  1462 
s^le  of,  where  liquidator,  r.  66,  1462 
taxation  of  costs  of,  rr.  22—80, 1454,    See  Taxation 

ORDERS, 

appointing  Official  Receiver  Provisional  Liquidator,  form  21, 1495 
liquidator,  form  84,  1511 
time  for  public  examination,  form  88,  1518 

directing  public  examination,  form  87,  1512 

for  payment  of  call,  form  64,  1527 

of  Board  of  Trade  for  special  banking  account,  form  48,  1516 

as  to  fees  for  registration  of  certain  documents,  1590^1591 

as  to  payments,  &c.,  by  liquidators,  1591  ^  9eq, 

as  to  Queen's  taxes,  1594 

under  the  Life  Assurance  Companies  Acts,  1615 
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ORDEBS— «on<»n«e(2. 

of  Court,  enforcement  of,  1. 190,  1289 ;  r.  90  (a),  1452 

of  County  Court,  r.  90  (a),  (2),  1462 

of  Lord  Qumcellor  appointing  judges  to  ezeroiee  jurisdiction  of  High  Court 

in  winding  up,  1571 
as  to  fees,  1584  ei  seq. 
as  to  County  Courts,  1578  et  »eq, 
as  to  Stannaries  jurisdiction,  1572 

of  transfer,  form  8,  1485 

of  Treasury  as  to  collection  of  stamp  fees,  1591 

ORDERS  IN  WINDING  UP, 

to  wind  np  company,  r.  88,  1458.    See  also  it.  6,  7i  1416 

forms  18,  19,  1492 
notice  of,  r.  41,  1459 
form  80,  1494 
service  of,  r.  40,  1458 

copies  of,  to  be  sent  to  Official  Receiver,  r.  89,  1458 
settling  of,  no  appointment  for,  r.  94,  1552 
appeal  from,  s.  194,  1290 
drawing  np  of,  r.  10,  1550 

for  payment  of  money,  a  final  judgment,  i.  1,  1394 
how  enforced,  s.  190,  1289,  and  r.  40,  1422 

made  in  one  country  may  be  enforced  out  of  it,  ss.  199,  198,  1289,  1290 
notification  of  to  OJticial  Receiver,  r.  99,  1552 

form  19  A,  1498 
on  application  to  vaiy  list  of  contributories,  form  69,  1522 
register  of,  to  be  kept,  r.  11,  1550  ;  rr.  81—83^  1554.  See  also  r.  245, 1478 
sanctioning  call,  form  61,  1526 
that  public  examination  in  concluded,  form  40,  1514 
to  dissolve  company,  s.  Ill,  1287,  and  r.  66,  1427 
See  CouET ;  Forms  ;  and  Windimo  up 

ORDERS  ON  REDUCING  CAPITAIr-M.  11  and  15—18, 1848—1850,  and  r.  90 
1489 

PAID-UP  CAPITAL, 

reduction  of,  by  return  of  accumulated  profits,  ■.  8,  1860 

PAID-UP  SHARES. 

issued  otherwise  than  for  cash, 

contract  to  be  registered,  s,  25,  1857  ;  ■•  7  (b),  1403 
particulars  as  to,  to  be  stated  in  annual  summary,  s.  10,  1411 

in  prospectus,  s.  10  (1)  (e),  1404 
in  report  to  statutory  meetine,  s.  19 
(2)  (a).  1407 
relief  for  non-compliance  with,  «.  25  of  Act  of  1867,  ■•  1, 1398 
repeal  of  «.  25  of  Act  of  1867,  s.  88,  1414 
returns  on  allotment  of,  ■.  7,  1403 

PALATINE  COURT, 

application  of  rules  to,  s.  96  (5),  1886 

existing  procedure  of,  r.  178,  1484 
jurisdiction  of,  in  winding  up,  s.  1,  1872 

PARTNER, 

of  liquidator  or  member  of  committee  of  inspection  may  not  make  profit 

out  of  company's  assets,  rr.  156—160,  1480 
person  may  not  use  proxy  to  vote  for  remuneration  of  his,  Sched.,  94, 139] 

PARTNERSHIPS, 

prohibition  of,  exceeding  certain  number,  i.  4,  1259 

PAST  MEMBERS, 

liability  of,  ■.  88,  1269 

PAYMENT 

of  call,  how  enforced,  r.  96,  14(^8.    See  Calls 

of  dividends  on  debts  in  winding  up,  r.  199,  1471 ;  r.  11,  1593 
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PAYMENT— tfoji^Mittjd 

of  money,  order  for,  uDder  8.  10  of  Coinp.  Wiuding-np  Act  is  a  final 

judgment,  f.  1,  1S94 
of  monieti  of  company  to  liquidator,  notice  requiring,  r.  91, 1467  ;  fi>ni58, 

1622 
of  preferential  debts  in  winding  up,  •.  1,  1868,  f.  8,  1898 

by  receiver,  f.  8,  1898 

PENALTIES, 

application  of,  f.  66,  1277 

recovery  of,  ■.  65,  1276 

company  not  sending  proper  documents  to  registrar  on  a  change  in 

memorandum  of  association  liable  to,  •.  8  (8),  1371 
for  appointing  director  who  has  not  consented,  •.  8,  1400 
for  carrying  on  business  without  fulfilling  certain  conditions,  •.  6,  1401 

with  less  than  seven  members,  •.  48,  1272 
for  concealing  name  of  creditor  entitled  to  object  to  reduction  of  capital, 

•.  19,  1850 
for  engraving  plates,  ftc,  ••  86,  1358 
for  false  statements  in  any  document,  •.  88,  1418 
for  falsifying  books,  &c.,  •.  166,  1300 
for  failing  to  attend  for  public  examination,  r.  76,  1464 
for  giving  false  evidence,  s.  169,  1301 

for  going  to  allotment  when  statutory  conditions  are  not  fulfilled,  •.  4,  1401 
for  not  giving  member  copy  of  memorandum  of  association  and  articles, 

1. 19,  1264 
for  not  embodying  minute  of  order  reducing  capital,  1. 18,  1860 
for  not  giving  member  copy  of  special  resolution,  s.  64,  1274 
for  not  holding  meeting  within  four  months  after  registration  of  company, 

8.  39,  1854 
for  not  keeping  proper  register  of  members,  s.  85,  1265 
for  not  keeping  register  of  mortgages,  s.  48, 1271  ;  s.  18,  1410 
for  not  allowing  same  to  be  in8()ected,  s.  48,  1271 
for  not  keeping  register  of  directors,  i.  46,  1272 
for  not  keeping  statement  in  office,  s.  44,  1272 
for  not  making  return  as  to  allotments,  s.  7,  1408 
for  not  registering  company,  s.  810,  1814 
for  not  registering  office,  s.  89,  1270 
for  not  producing  books,  &c,  to  inspectors,  st.  58,  60,  1275 
for  not  usin^  the  word  **  limited,"  i.  48,  1271 
for  not  sending  annual  list,  &c.,  to  registrar,  i.  87,  1266 
for  not  giving  notice  of  unlimited  liability  of  director,  s.  7,  1347 
for  not  giving  registrar  notice  of  increase  of  capital  or  members,  s.  84^  1268 
for  not  notifying  special  resolution  to  registrar,  s.  58,  1274 
for  not  giving  registrar  notice  of  final  winding  up,  i.  148,  1295 
for  not  giving  registrar  notice  of  order  to  dissolve,  s.  118,  1287 
for  not  preparing  the  company's  statement  of  affairs,  s.  7  (5),  1876 
for  personating  others,  s.  85,  1358 

for  refuning  to  allow  register,  &c.,  to  be  inspected,  i.  88,  1267 
for  refusing  to  be  examined  by  inspectors,  s.  58,  1275 
liquidator,  retaining  company's  monies  in  his  hands,  ■.  11  (4),  1380.    See 
slso  r.  86,  1241 
failing  to  give  information  of  pending  liquidations,  ■.  15(8),  1382 
on  director  who  has  not  qualified,  s.  8,  1401 
under  Life  Assurance  Com|)anies  Act,  L.  A.,  1870,  M.  18~S0,  1601, 1602 

PENDING  LIQUIDATIONS, 

information  by  liquidator  as  to,  ■.  15,  1882,  r.  187,  1472 
regulations  with  regard  to,  r.  187  A,  1478 
time  within  which  to  be  submitted,  r.  187, 1472 

PERJURY- •.  169,  1801 

PERSONS 

aggrieved  by  act  of  liquidator  may  apply  to  Court,  ■.  84,  1885 
entitled  to  notice  of  change  in  memorandum  of  association,  ■.  1  (8),  1870 
liable  and  entitled  to  indemnity  under  Directors'  Liability  Act,  s.  4,  1394 

contribution  under  Directors'  Liability  Act,  ■•  5, 1894 
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PEBSONS— con^iniieei. 

liable  to  public  examination,  i.  8  (8),  1377 

to  ue  proceeded  against  for  misfeasance,  ftc.,  in  connection  with  a 
com^nv,  ■.  10,  1379 
primd  facie  uable  for  untrue  statements  in  a  prospectus,  s.  8  (1),  1392 
who  may  be  required  to  prepiire  company^s  statement  of  affairs,  •.  7(8),  1876 

PERSONAL  ESTATE, 

shares  are,  •.  88,  1265 

of  deceased  contributory,  pix)ceeding  against,  ss.  100, 106,  1286,  1287 

PETITION, 

applications  in  winding  up  which  may  be  made  by,  r.  51,  1424 
for  winding  up, 

in  High  Court,  rr.  8—5,  1548  ;  r.  16,  1551 

Courts  other  than  High  Court,  r.  5,  1449.     See  also  rr.  48 — 51, 
1424 
by  the  Court,  i.  88,  1281 ;  r.  88,  1457.     See  olso  rr.  1—5,  1415 

hearing  of,  powers  of  Court  on,  s.  86,  1282 
who  may  present,  s.  88,  1281  ;  s.  14,  1381 ;  s.  18  (8),  1408 

as  to  contributories,  s.  40,  1355 
commences  winding  up,  s.  84,  1282 

sUying  actions  after,  i.  85,  1282  ;  i.  187,  1310  ;  s.  901,  1312 
subject  to  supervision  of  Court,  s.  148,  1296,  and  rr.  1 — 5,  1415 
transfer  of  actions  where  order  made  un,  r.  14,  1550 
registering  as  a  lis  pendens,  s.  114,  1287 
advertisement  of,  r.  84,  1457  ;  r.  10,  1552.     See  also  r.  2,  1415 

form  16,  1491 
by  Official  Receiver,  s.  14,  1381 
copy  of,  to  be  furnished  to  creditor  and  contributory,  r.  87,  1458. 

See  also  r.  5,  1416 
Court  in  which  it  is  to  be  presented,  s.  1,  1372  ;  r.  15,  1550 
in  Liverpool  and  Manchester  District  Registries,  r.  179,  1484 
forms  oi^ petition,  forms  18,  18,  1489 
hearing  of  and  orders  on,  rules  as  to,  rr.  18 — ^84,  1551 
no  order  to  be  made  on  unless  rules  as  to  complied  with,  r.  18,  1551 
notice  of  intention  to  appear  on,  r.  80,  1552 

form  16  A,  1491 
sei-vice  of,  r.  85,  1458.     See  also  r.  8,  1416 

forms  14,  15,  1490 
verification  of,  r.  86,  1458.     See  alsor.  4,  1416 
form  17,  1492 
for  reduction  of  capital,  i.  11,  1348,  and  r.  8,  fte.,  1436 
notice  of,  rr.  5  and  16,  1437, 1439 
hearing  of,  r.  15,  1439 
to  confirm  changes  in  memorandum  of  association,  ■.  1  (1),  1370 

POLL  at  general  meetings,  A.  48,  48,  1321 

POSSESSION, 

liquidator's  power  of  obtaining,  of  company's  assets,  r.  01,  1467 
Official  Receiver  to  give  up,  to  liquidator,  *r.  161,  1481 

POST, 

service  of  notices,  &c.,  by,  r.  81,  1454 
on  company,  st.  62,  68,  1276 
on  members,  A.  05—97,  1327 

in  winding-up  proceedings,  r.  81,  1454.     See  also  rr.  68,  64,  1427 
certificate  of  postage  of  notices,  form  88,  1498 

POWERS 

of  Board  of  Trade.     See  Boakd  of  Trade 

of  companies  to  change  articles  of  association,  s.  50,  1273 

memorandum  of  association,  1. 18, 1262 ;  ■.  1,  1370 
name,  1. 18,  1262  ;  s.  80,  1264 

of  Court.    See  Court 

of  directors.     See  Directors 

of  liquidators.     See  Liquidators 

of  members.    See  Mebtikgb  and  Members 
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PRACTICE 

in  winding  up, 

preservation  of  old,  Si.  170—178,  1301,  1802  ;  r.  74,  1429  ;  r.  178, 
1484.     See  also  Winding  up 
in  reducing  capital,  8.  0  et  acq.,  1347  ;  r.  2  ^^  scq.,  1486 

PREFERENTIAL  PAYMENT 

of  ceilain  debts  iu  winding  up,  8.  1,  1868  ;  8.  2,  1898 

PRELIMINARY  EXPENSES, 

to  be  stated  in  prospectus,  8.  10  (1)  (i),  1405 

report  to  be  laid  before  statutory  meeting,  8.  18  (2),  1407 

PRICE 

of  share  of  member  who  disapproyes  sale  of   company's   business   in 
winding  up,  8. 162,  1299 

PRIORITY 

of  costs,  payable  out  of  assets  of  company,  r.  81,  1456 
certain  debts  iu  winding  up,  8.  1,  1368  ;  8.  2,  1398 

PRISON, 

applications  for  committal  to,  to  be  heard  iu  Court,  r.  8  (1),  1548 
to  which  person  arrested  on  warrant  is  to  be  taken,  r.  20  (o),  1452 

warrant  of  commitment  is  to  be  taken,  r.  20  (e), 
1453 
PRIVATE  EXAMINATIONS, 

filing  and  custody  of  depositions  taken  at,  r.  of  Nov.,  1895,  1558 
power  of  Court  to  order,  i.  116,  1288 

PROCEEDINGS 

of  directors.    See  Dirbctors 
liquidators.    See  Liquidators 
members  at  meetings.     See  Meetings 
in  winding  up, 

general  rules  as  to,  rr.  6 — 14,  1549 

attendance  of  liquidator  personally  at,  where  necessary,  r.  174, 1483 
of  parties  at,  r.  178,  1483.     See  also  rr.  60—62,  1426 
costs  of,  r.  178,  1483 
file  of,  to  be  kept  by  Official  Receiver,  r.  11, 1550  ;  rr.  81—88, 1554. 

See  also  r.  146,  1478,  and  rr.  57,  58,  1426 
how  intituled,  r.  7,  1449  ;  r.  6,  1549 

in  High  Court,  rr.  8—5,  1549;  r.  16, 1551.     See  also  r.  4,  1448 
in  Courts  other  than  High  Court,  rr.  6,  6,  1449 
power  of  liquidator  to  take  in  name  of  company,  8.  12  (1),  1380 
register  of,  to  be  kept  in  chambers,  r.  11,  1550 ;  rr.  81—88,  1554. 

See  also  r.  145,  1478 
to  be  written  or  printed,  r.  7,  1549 
transfer  of,  from  one  Court  to  another,  s.  8,  1373  ;  rr.  8 — 16,  1450 

PRODUCTION 

of  books  by  persons  examined  as  to  affairs  of  company,  8. 115,  1288 

of  books  before  special  examiners,  8. 126, 1290 

of  persons  arrested  under  Companies  Act,  r.  20  (e)  (2),  1453 

to  auditors,  A.  98,  84,  1327 

of  banking  company,  8.  7  (5),  1859 
to  inspectors,  88.  68,  60,  1275 

PROFESSIONAL  CAPACITY, 

persons  acting  in,  in  preparing  prospectus  not  liable  therefor,  8. 8  (2),  1898 

PROFITS, 

division  of,  A.  72—77,  1325 

return  of  accumulated,  by  way  of  reduction  of  paid-up  capital,  8.  8,  1860 

setting  apart  a  reserve  fund  out  of,  A.  74,  1325 

PROHIBITION 

of  associations  or  partnerships  exceeding  certain  number,  unless  registered, 
8.  4,  1259 
identity  of  name,  s.  20,  1264 
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PROMISSORY  NOTE 

of  company,  form  of,  8.  47,  1272  , 

must  be  produced  before  proof  admitted,  r.  107,  1469  I 

power  of  liquidator  to  make,  in  name  of  company,  s.  06  (6),  1284 
votes  by  creditor  holding,  Sched.,  0,  1389 

PROMOTER, 

payments  to,  must  be  stated  in  prospectus,  8.  10  (1)  (j),  1405 

preparation  of  company's  statement  of  affairs  by,  8.  7  (2),  1876.     See 

Statement  of  Affaiks 
proceedings  against,  for  misfeasance,  b.  10, 1879 ;  rr.  78,  70,  1465 

form  d,  1515 
public  examination  of,  8.  8  (8),  1877 

rules  as  to,  rr.  60—77,  1468 

forms  87— 40,  1514 
under  Directora'  Liability  Act, 

liability  under,  8.  8  (1),  1892 

who  is,  8.  8  (2),  1393 

PROMOTION  OF  COMPANIES, 
persons  taking  part  in, 

may  he  proceeded  against  for  misfeasance,  &c,  8. 10,  1879 
publicly  examined,  8.  8  (8),  1377 

required  to  prepare  company's  statement  of  affairs,  8. 7  (2), 
1376.    See  Statemknt  of  Affairs 
reports  by  Official  Receiver  to  Court  as  to,  8.  8,  1376 

consideration  of,  r.  60  et  seq.,  1463 

PROOF.    See  Evidence 

PROOF  OF  DEBTS, 

in  winding  up  generally,  8. 168,  1298  ;  rr.  110—121,  1469—1471.   See  also 
rr.  20—28,  1418 
admission  or  rejection  of,  by  liquidator,  rr.  110 — 121,  1469 
appeals  on,  r.  Ill,  1470 

costs  of,  r.  121,  1471 
procedure  on,  r.  118,  1470 

where  notice  of  intended  dividend,  r.  122  (2),  1471 
by  chairman  for  purposes  of  voting,  Sched.,  11, 1390 ;  r.  116, 

1470 
time  for, 

by  Official  Receiver,  r.  20,  1554.    See  also  r.  119, 1470 
liq^iiidator,  r.  120,  1471 
Official  Receiver's  powers  as  to,  r.  116,  1470 
affidavits  of,  before  whom  to  bo  sworn,  r.  of  Dec,  1892,  1557 
by  contributories,  8.  88  (7),  1270  ;  8, 101,  1286 
contents  of  proof,  r.  00,  1 468 
form  66,  1529 

where  security  held,  r.  100,  1468 
correction  of,  Sched.,  10,  1390 
costs  of,  r.  101,  1468.    See  also  r.  27,  1419 
creditor  must  prove  before  voting,  Sched.,  6, 1389  ;  r.  06,  1468 
discounts  to  be  deducted  on,  r.  102,  1468 
expunging  at  instance  of  creditor,  r.  118,  1470 

liquidator,  r.  112,  1470 
filing  of,  rr.  116,  117,  1470 
interest  for,  r.  104,  1469 
liquidator's  power  to  fix  time  for,  r.  108,  1469 
mode  of,  r.  07,  1468.     See  also  rr.  21—24,  1419 
liquidator's  power  to  purchase  security  after  proof,  Sched.,  10,  1890 
particulars  to  be  stated  in  proof  for  purpose  of  voting,  Sched.,  8,  0, 

1389 
production  of  bills  of  exchange  and  promissory  notes  on,  r.  107, 1469 
rejection  of,  r.  20,  1554 ;  r.  120,  1471 
time  for  lodging,  8. 107,  1287  ;  r.  106,  1469 
transmission  of,  to  liquidator,  r.  100,  1469 
where  payable  at  future  time,  r.  105,  1469 
periodical  payments,  r.  106, 1469 

105—2 
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PROOF  OF  DEBTS— continued, 

in  winding  up  generally — contimied. 
workmen's  wages,  r.  106,  1469 
form  67,  1580 
in  bankrnptcy,  by  liquidators,  f.  05  (5),  1284 
in  proceedings  to  reduce  capital,  rr.  18,  18,  1488 
in  suits  against  estate  of  deceased  contributory,  by  liquidators,  ■.  105, 1286 

PROPERTY 

fraudulent  conveyance  of,  s.  164,  1800 

conveyance  of,  in  trust  for  creditors,  s.  164,  1800 

distress  and  execution  upon,  after  commencement  of  winding  np,  ■.  168, 

1300 
dealings  with,  after  commencement  of  winding  up,  ■.  158,  1297 
in  custody  of  Court,  i.  98,  1288 
of  absconding  contributory,  seizure  of,  s.  118,  1288 
of  deceased  contributory,  proceedings  against,  ss.  105, 106,  1286,  1287 
of  unregistered  company,  power  to  vest  in  liquidator,  8.  808,  1812 
person  having,  liable  to  be  examined  as  to,  s.  115,  1288 
power  of  liqmdator  over,  u.  94,  95, 1284  ;  s.  108,  1286  ;  w.  161, 168, 1299  ; 

St.  18,  18,  1880,  1881 
summary  order  for  delivery  up  of,  8.  100,  1285 

by  liquidator,  8.  13,  1381 ;  r.  91,  1467  ;  form  58,  1522 
sale  of;  by  liquidators,  88.  94,  95,  1284  ;  8.  161,  1299  ;  and  r.  82, 1420 
sale  en  masae,  88.  161,  168,  1299 

PROPERTY  OF  COMPANY.    See  also  Assets 

liquidator   and    committee   of  inspection  may  not  make  profit  from, 

rr.  156—158,  1480 
misapplication  of,  proceedings  for,  8.  10,  1879  ;  rr.  78,  79,  1465 
not  ejected  by  registration,  8.  198,  1308 
possession  of,  to  be  given  to  liquidator,  r.  161,  1481 
power  of  liquidator  to  borrow  on  security  of,  8.  95,  1284  ;  8.  18  (8),  1880 

collect  and  distribute,  rr.  89—91,  1466 
sell,  8.  95,  1284  ;  8.  18  (8),  1380 

in  voluntary  winding  up  for  shares,  &c,  88. 161, 
168,  1299 
PROSECUTION 

of  delinquent  directors,  kc,  88.  167, 168,  1301 

PROSPECTUS, 

alteration  of  terms  of  contract  mentioned  in,  8.  11,  1407 
consent  to  act,  &c.,  of  directors  named  in,  8.  8,  1400 
definition  of  in  Act  of  1900,  8.  80,  1414 
liability  for  untrue  statements  in, 

of  directors,  8.  8  (1),  1392 
persons  who  have  authorised  issue  of,  8.  8  (1),  1892 
professional  advisers,  8.  8  (8),  1393 
promoters,  8.  8  (1)  (8),  1392,  1393.    See  also  P&omotsr 
omissions  in,  8.  10  (7),  1406 
to  give  indemnity  in  respect  of  untrue  statements  in,  8.  4^  1394 
contribute,  8.  5,  1494 
to  be  dated,  8.  9  (1),  140U 
filed,  8.  9  (8),  140U 
signed  by  every  director,  8.  9  (8),  1401 
what  to  be  stated  in,  generally,  s,  38,  1354  ;  8.  10,  1404 

exceptions  as  to,  8.  10  (4),  1406 
commissions,  &c.,  for  underwriting  shares,  8.  6,  1403 
minimum  subscription,  8.  4,  1401 
PROVIDENT  SOCIETY, 

statement  to  be  kept  in  office  of,  8.  44,  1272 

PROVISIONAL  LIQUIDATOR, 

appointment  of,  8.  4  (1),  (5),  1374  ;  r.  88,  1457.     See  also  8.  85,  1282  ; 
8.  98,  1283  ;  and  r.  15,  1418  ;  r.  59,  1426 
form  81,  1495 
power  of,  8.  96,  1285 
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PROXY 

generally,  Sched.,  18—19,  84,  1890  ;  rr.  188—125,  1472 
appointment  of  liquidator,  use  of,  in  voting  for,  Sched.,  84,  1891 
mung  in  where  creditor  blind  or  incapable,  r.  185,  1472 
form  of,  Sched.,  18,  14,  1890 

forms,  78.  74,  1583 
•  issue  of,  by  Official  Receiver  or  liquidator,  Sched.,  18,  14,  1390 
may  not  he  used  for  voting  for  his  own  remuneration,  Sched.,  84,  1891 
minor  may  not  be,  r.  183,  1472 
Official  Receiver  may  be  appointed  general  or  special,  Sched.,  18,  1891 

deputv  of,  may  use,  r.  184,  1472 
persons  to  whom,  may  be  given,  Sched.,  15,  16,  18,  1890 
solicitation  in  obtaining,  consequences  of,  Sched.,  18,  1891 
time  for  depositing,  Sched.,  17,  1891 ;  r.  188,  1472 ;  r.  80,  1554 
voting  by,  allowed,  Sched.,  18,  1390.     See  also  r.  46,  1423 
at  company's  meetings,  A.  48,  51,  1821,  1822 
form  of  proxy  paper,  A.  51,  1822 

PUBLIC  EXAMINATION 

of  promoten,  directora  and  others,  s.  8,  1876 

appointment  of  time  and  place  for,  r.  74^  1464 

form  88,  1513 
before  whom  held,  r.  86,  1558.     See  also  r.  72^  1468 
default  in  attending,  effect  of^  r.  76,  1464 

form  41,  1514 
depositions  taken  at,  admissible  as  evidence,  r.  87, 1553 
notice  of,  to  be  given  to  crediton  and  contributories,  r.  75, 1464 
notice  to  attend,  form  88  A,  1513 
notes  of,  to  be  filed,  r.  77, 1464 
order  for,  r.  86,  1558.    See  also  r.  72,  1468 

form  87,  1512 
refusal  of  to  answer  questions  at  report  on,  r.  17,  1451 

form  88,  1514 
report  on,  r.  68,  1468 

consideration  of,  r.  71,  1468 

PUBLIC  OFFICIAL  DOCUMENT, 

liability  for  statements  made  on  authority  of,  ■•  8  (1)  (e),  1898 

PURCHASE 

of  forfeited  shares,  A.  88,  1818 

of  member's  interest  on  sale  of  business,  Ac,  in  winding  np,  m.  161,  168, 

1299 
of  property  of  company  by  liquidator  and  committee  of  inspection  may  be 

set  aside,  rr.  156—160,  1480 

QUALIFICATIONS, 

of  directora,  Ac.,  A.  57,  1323  ;  s.  8,  1401 

directora  named  in  prospectus  must  agrae  to  acquire,  ■.  8,  1400 

to  be  stated  in  prospectus,  8.  10  (1)  (d),  1404 
defects  in,  ■.  67,  1277,  and  A.  57,  1328 

QUEEN'S  TAXES, 

regulations  as  to  payment  of,  assessed  in  companies  wound  up  by  the  Court, 
rr.  1—6,  1594 

QUORUM, 

at  general  meetings,  A.  87,  1820 

at  general  meetings  of  creditora,  r.  57,  1461 

of  committee  of  inspection,  s.  0  (8),  1378 

of  diraotors,  A.  66,  1824 

of  first  meetings  of  creditora  and  contributories,  Sched.,  81,  88,  1891 

RATES, 

priority  of,  ■.  1,  1868  ;  u.  8,  8,  1898 
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REAL  ESTATE, 

of  deceased  contributory,  proceedings  against,  ■.  105,  1286 
shares  not,  s.  82,  1265 

RECEIVER, 

irregnlarity  in  appointment  does  not  invalidate  acts  of,  r.  177,  1483 
liquidator  has  powers  of,  to  obtain  company's  property,  r.  01,  1467.    See 

also  Official  Recsiyeb 
Official  Receiver  may  be,  for  creditors,  i.  4  (6),  1874 
payment  of  preferential  debts  by,  s.  8,  1398 

RECORD  BOOK, 

contents  of,  r.  148,  1477 

to  be  kept  by  liquidator,  r.  148,  1477 

to  be  submitted  to  committee  of  inspection,  r.  144, 1477 

RECTIFICATION 

of  register,  as.  86,  86,  1268 

may  be  delected  to  liquidator,  s.  18,  1381  ;  r.  88,  1466 

on  settling  list  of  contributories,  ■.  OiB,  1285 
of  colonial  register,  s.  8  (8),  1363 

of  list  of  contributories,  rr.  88,  88,  1465.     See  also  rr.  20—31,  1420 
of  register  of  mortgages,  s.  16,  1410 

REDUCED, 

when  to  be  added  to  name  of  company,  s.  10,  1848 

REDUCTION  OF  CAPITAL 

with  sanction  of  Court,  under  Act  of  1867,  st.  8 — 20,  1347  et  seq, 

under  Act  of  1877,  is.  8,  4,  1356, 1857 
rules  regulating,  1436  el  seq, 
without  sanction  of  Court,  by  cancellation  of  unissued  shares,  s.  6,  1357 

by  return  of  accumulated  profits,  u.  8—6, 1860 

REDUCTION  OP  CONTRACTS, 

of  life  assurance  companies,  L.  A.,  1870,  s.  22,  1602 

REGISTER, 

Colonial.    See  Colonial  Rkgisters 
of  bills  of  costs  taxed,  r.  28,  1455 

form  11,  1488 
of  directors  to  be  kept,  si.  46,  46,  1272 

form  0,  1560 
of  members, 

duty  of  keeping,  s.  26,  1265 

what  it  must  contain,  M.  25,  26,  1265,  1266 

where  share  warrants  exist,  ss.  20  and  81,  1352 

trusts  not  to  be  on,  s.  80,  1267 

correction  of,  u.  86,  86,  1268,  1269 

on  settling  contributories,  8.  08,  1285 

evidence,  s.  87,  1269 

inspection  of,  s.  82,  1267 

closing,  8.  88,  1268 
of  mortgages,  to  be  kept  by  limited  companies,  8.  48,  1271 ;  8.  14^  1400 

index  of,  8.  17,  1410 

penalty  for  not  keeping,  8.  18,  1410 

rectification  of,  8.  16,  1410 
of  proceedings  in  Judge^s  Chambers,  r.  11,  1550.    See  also  r.  145^  1478 

forms  88,  80,  1547 

REGISTERED  OFFICE, 

duty  to  have,  8.  80,  1270 

meaning  of,  in  Companies  Winding-up  Act,  1890,  88.  82  (8),  1888 

notice  of  change  of,  to  be  given  to  re^trar,  8.  40,  1270 

REGISTRAR, 

meaning  of,  in  Companies  Winding-up  Rules,  1890,  r.  2,  1447 
powers  of,  r.  2  (b),  1448 ;  r.  4,  1549 

as  regards  costs,  r.  28,  1554 

where  actions  are  transferred,  rr.  1,  2,  1 557 
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BEOISTRAR— «xm/2nu#f/. 

office  of,  in  High  Court,  r.  2,  1548 

docnnients  for  drawing  up  orders  to  be  left  at,  r.  2S,  1552 
file  of  proceedings  to  be  kept  at,  r.  11,  1553 
petitions  in  winding  up  to  be  presented  at,  r.  15,  1550 

EEGISTRAR  OF  JOINT  STOCK  COMPANIES-s.  174,  1302 
certificate  of  incorporation,  conclusiveness  of,  i.  1,  1400 

registration  of  mortgages,  conclasive,  8.  14  (6),  1409 
right  to  commence  business  conclusive,  ■.  6  (2),  1402 
on  reduction  of  capital,  ■.  15,  1849 

alteratiou  of  memorandum  of  association,  8.  2,  1371 
copy  of  order  to  wind  up  company,  to  be  sent  to,  8.  88,  1282 
documents  registered  with,  right  of  inspection,  8.  174  (5),  1303 

copies  admissible  in  evidence,  8.  6,  1357 
documents  to  be  sent  to,  on  change  in  memorandum  of  associatioQ,  8. 2, 1371 
fees  to  be  paid  to,  8.  17,  1263 

Ubles  of,  Tables  B.,  0.,  1329 
list  of  directors  to  be  delivered  to,  8.  2,  1400 
may  require  evidence  that  Act  has  been  complied  with,  8. 187, 1307;  8. 1, 1400 

strike  defunct  companies  off  register,  8.  7,  1361  ;  8.  26,  1412 
memorandum  and  articles  of  association  to  be  delivered  to,  8.  17,  1268 
notice  of  appointment  of  liquidator  to  be  sent  to,  8.  4  (8),  1374 
prospectus  to  be  filed  with,  8.  9,  1404 
register  of  mortgages  to  be  kept  by,  8.  14  (8),  1409 
report  to  members  before  first  statutory  meeting  to  be  filed  with,  8. 12  (4;,  1407 
statement  to  be  sent  to,  if  winding  up  not  concluded  within  a  year, 

8.  15  (1),  1381  ;  r.  127,  1472 
statutory  declaration  to  be  filed  with  before  commencing  business,  8. 6, 1402 
See  also  Keoistbation,  Ckbtificate  :  Fees 

BEGISTRATION, 

certificate  of,  of  changes  in  memorandum  of  association,  effect  of,  8.  2, 1871 

of  articles  of  association,  8.  14^  1262;  8.  17,  1263 

of  memorandum  of  association,  8.  11,  1261 ;  8.  17,  1268 

of  alterations  in,  8.  2,  1871 
of  company *s  office,  88.  89,  40,  1270 
of  new  name  in  case  of  change,  8.  18,  1262  ;  8.  20,  1264 
of  mortgages,  8.  48,  1271 ;  8.  14,  1408 
of  lists  of  directors,  8.  45,  1272 
of  annual  returns,  8.  26,  1266 
of  certain  documents,  fees  payable  on,  1590,  1591 
of  changes  in  capital,  8.  28,  1267  ;  8.  84,  1268 
of  prospectus,  8.  0,  1404 

of  report  to  first  statutory  meeting  of  company,  8.  12  (4),  1407 
of  special  resolution,  8.  58,  1274 
of  corrections  in  the  register  of  members,  8.  86,  1268 
of  order  reducing  capital,  8.  15,  1349 
of  winding-up  onler,  8.  88,  1282 
of  order  to  dissolve,  8.  112,  1287 
of  com(>anies  fonned  under  the  Companies  Act, 

when  necessai*y,  8.  4,  1259 

certificate  of,  8.  18, 1264  *.  8.  1,  1400 
of  unlimited  company  as  limited,  8.  4,  1358 
of  existing  companies, 

power  to  register,  88.  179 — 181,  1304  ei  seq» 
with  a  view  to  wind  up,  8.  180,  1305 

when  compulsory,  8.  209,  1314 

mode  of,  88. 1^8—187,  1306,  1807 

assets,  &c.,  necessary  for,  8.  179,  1304 

notices  to  be  given  by  banking  companies  registering  with  limited 
liability,  8.  188,  1307 

certificate  of,  8.  191,  s,  102,  1307  ;  8.  1,  1400 
when  inoperative,  8.  188,  1307 

effect  of,  88.  191—196,  1307,  1308 

fees  for,  8.  189,  1307 
requirements  as  to,  when  deemed  to  be  fulfilled,  8.  1,  1400 
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REGISTRATION  OFFICE,  •.  174, 1302 

REGULATIONS 

of  Board  of  Trade  under  the  Companies  Winding-up  Act,  1890...  1592 
as  to  Queen's  taxes  imposed  on  companies  being  wound  up,  1594 

REGULATIONS  OF  COMPANY— iS.  14—16,  1262,  1263 
registration  of,  8.  17,  1263 
power  to  alter,  8.  60,  1273 

of  companies  not  formed  under  the  Act  of  1862,  ■.  196,  1308 
members  entitled  to  copy  of,  8.  19,  1264 
forms  of,  forma  A.— D.,  1331  etseq, 

REHEARING 

of  orders  in  winding  up,  8.  124,- 1290 

REJECTION, 

of  proof  of  debts  by  liquidator,  r.  110,  1469 

time  for,  r.  120,  1471 
by  Official  Receiver,  r.  115,  1470 

time  for,  r.  29,  1554.   See  also  r.  119,  1470 
by  chairman  of  meeting  for  purposes  of  voting,  Sched.,  11, 
1890,  r.  115,  1470.     S«e  Proof  of  Debts 

RELEASE 

of  liquidator,  8.  22, 1384  ;  rr.  148,  149,  1479 

application  for,  to  Board  of  Trade,  form  79,  1542 

must  be  gazetted,  r.  149,  1479 

notice  of  application  for,  to  be  given,  r.  148,  1479 

form  78,  1541 
statement  of  account  to  accompany  application,  form  71» 

1532 
suspended  until  delivery  of  property  of  company  to  Official 
Receiver,  r.  141,  1477 

RELIGION. 

companies  formed  to  pi*omote,  holding  of  land  by,  8.  21,  1265 

may  be  registered  with  limited  liabilitr, 
and  use  of  "limited"  dispensed  with, 
8.  28,  1351 

REMOVAL 

of  auditors,  8.  21  (4),  1411 
of  directors,  A.  65,  1324 
of  liquidator,  8.  98,141 

appointment  of  new  on,  r.  65,  1462 

by  Board  of  Trade,  8.  1  (4),  1380 

by  Court  for  failure  to  give  security,  r.  68,  1463 

release  operates  as,  8.  22  (4),  1884 
of  member  of  committee  of  inspection,  8.  9  (5),  (6),  1878 
of  name  from  list  of  contributories,  summons  for,  r.  88,  1466 
of  Official  Receiver,  r.  168,  1481 
of  special  manager  for  failure  to  give  security,  r.  68,  1463 

REMUNERATION 

of  auditors,  A.  88,  1326  ;  8.  7  (7),  1359  ;  8.  22,  1411 
directors,  A.  54,  1322 

to  be  stated  in  prospectus,  8.  10  (1)  (b),  1404 
liquidator,  8.  98,  1283  ;  8.  138  (8),  1293  ;  r.  154,  1480.     See  also  r.  18, 
1418 
how  fixed,  r.  154,  1480 
limit  of,  r.  156,  1480 

Board  of  Trade  may  deprive  liquidator  of,  8.  11  (4),  1380 
Court  may  deprive  liquidator  of,  Sched.,  18,  1391 
Official  Receiver,  8.  27  (2),  1386 
officers  attochcd  to  Board  of  Trade,  8.  27  (2),  1386 
other  persons,  8.  27  (2),  (8),  1386 
registrar  and  his  assistants,  &c.,  8.  174  (7),  1303 
special  manager,  8.  5  (8),  1375 ;  r.  42,  1459 
proxies  may  not  be  used  for  voting  for  person^s  own,  Sched.,  24,  1391 
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REPEAL 

of  certain  sectioDS  of  the  Oompanles  Act,  1862  and  1867,  i.  88, 1388  ;  ■.  88, 

1414 
of  prior  statutes  by  Act  of  1862,  Sched.,  8.  Part  L,  1841 
of  WindiDgup  Rules  of  1662,  r.  180,  1484  ;  r.  17,  1561 

REPORT 

by  liquidator  in  case  of  pending  liquidations,  r.  187,  1472 
by  Official  Receiver  of  meetings  of  creditors  and  contribntories,  r.  64, 1460 
form  88,  1499 
as  to  affairs  of  company  ordered  to  be  wonnd  np,  ■.  8,  1876 ;  rr.  69 

et  aeq.,  1463 
copy  or',  persons  examined  to  have,  a.  8  (7),  1377 
of  expert,  director's  liability  for  statements  in,  i.  8  (1),  (b),  1893 
of  auditors,  A.  94,  1397 ;  i.  7  (6),  1359  ;  a.  88,  1412 
of  directors,  A.  79-^8,  1325,  1326 
of  inspectors,  M.  69—61,  1275,  1276 
of  liouidators  in  voluntary  winding  up,  8.  148,  1295 
penalty  for  false  statement  in,  8.  28,  1413 
to  Court  of  refusal  to  answer  questions  on  examination,  r.  17,  1451 

form  89,  1514 
to  be  sent  to  members  before  statutory  meeting,  8.  IS,  1407 
form  46,  1564 
to  be  filed  with  registrar,  8.  18  (4),  1407 

REPRESENTATION 

of  classes  of  creditors  and  contribntories  in  winding-up  proceedings,  r.  61, 
1427 

RESCISSION 

of  improper  sales  of  company's  assets,  r.  166,  1480 

of  order  appointing  liquidator  or  special  manager,  r.  68,  1463 

RESERVE  CAPITAL 

of  company,  how  provided,  8.  6, 1358 

RESERVED  FUND, 

power  to  form,  A.  74,  1325 

RESIDENCE 

of  registered  company,  88.  8—10,  1260,  1261 
of  unregistered  company,  8.  199  (1),  1310 

RESIGNATION 

of  liquidator,  8.  98,  1283 

proceedings  on,  r.  141,  1477 
member  of  committee  of  inspection,  8.  9(4),  1378 

RESOLUTIONS 

at  general  meetings,  A.  48,  1821 

extraordinary,  8.  189,  1292 

of  committee  of  inspection,  sanctioning  calls,  r.  98,  1467 

form  66,  1524 
of  meetings,  to  be  entered  in  record  book,  r.  148,  1477 

of  creditors  and  contributories  when  passed,  r.  86,  1552 
special,  what  is,  8.  61,  1273 

to  be  notified  to  registrar,  8.  68, 1274 
to  register  under  Act  of  1862,  8.  179,  1304 
to  wind  up,  8,  79,  1280;  88.  189, 181,  188, 1292 
See  Meetings 

RESTRAINING 

proceedings  by  creditors  of  company  being  wound  up,  88.  86 — 87,  1282  ; 
88.  197,  198, 1310  ;  88.  801,  808,  1312 

RESTRICTIONS 

on  appointment  or  advertisement  of  directors,  8.  8, 1400 
allotment,  8.  4,  1401 
commencement  of  business,  8.  6,  1402 


1674  INDEX  TO  ACTS  AND  RULES. 

RETIRED  MEMBERS, 

liability  of,  i.  88,  1269 

RETURNS 

annual,  of  companies,  M.  26,  27,  1266 ;  ■.  19,  1411 
as  to  allotments,  8.  7,  1408 
fonn  45,  1564 
by  officers  of  Courts,  a.  29,  1887  ;  r.  161,  1479 
taxing  officer,  r.  28,  1455 
form  9,  1487 
penalty  for  false  statements  in,  a.  28,  1418 

ROTATION 

of  directors,  A.  68—65,  1828 

ROYAL  CHARTER, 

not  within  Companies  (Memorandum  of  Association)  Act,  ■.  8  (8),  1371 

RULES 

for  winding  up,  power  of  Courts  to  make,  as.  170 — 178,  1301,  1302 ;  ■.  20, 

1350 
power  of  Board  of  Trade  to  make  administmtivo,  r.  176, 1488 

to  alter  forms  to,  r.  8,  1448 
of  1868  on  reduction  of  capital,  1436  st  seq. 
Winding-up  Rules, 

Rules  of  1862... 1415  et  aeq, 

present  application  of,  r.  180,  1484  ;  r.  17,  1551 
of  1890... 1447, 

of  February,  1891,  repealed,  1551,  note  {p) 
of  80  April,  1891. ..1447,  note  (a),  1473—1475 
of  1892.. .1548  e^Mg. 
of  August,  1892.. .1557 
of  December,  1892. ..1557 
of  March,  1898.. .1558 
of  1895.. .1447,  note  (6),  1462 
of  November,  1895...  1558 
of  May,  1896. ..1447,  note  (c),  1483 
of  1899.. .1447,  note  {d),  1452,  1453 
under  Life  Assurance  Companies  Acts,  1615 

SALARY 

of  clerk,  priority  of  in  winding  up,  a.  1,  1368  ;  s.  2,  1398 
See  Rbmunbration 

SALE 

of  company's  business  in  winding  up,  is.  161,  162,  1299 
assets,  expenses  of,  how  paid,  r.  142,  1477 
improper,  set  aside,  r.  156,  1480 
power  of  liquidators  to  sell,  a.  95,  1284  ;  8.  12  (2),  1380 
how  to  be  exercised,  r.  32,  1420 
SCALE 

of  fees,  order  of  the  Lord  Chancellor  as  to,  1584  et  seq, 

SCHEME 

for  disposal  of  company*s  business,  as.  161,  162,  1299 

for  winding  up,  8.  169,  1298 

power  to  make  arrangements  with  creditors,  88. 186 — 187, 1294 ;  ■.  159, 1298 

with  creditors  or  members  under  Act  of  1870,  b.  2,  1356  ;  8.  24,  1412 

SCIENCE, 

companies  formed  to  promote,  holding  of  land  by,  8.  21,  1265 

ma}'  be  registered  with  limited  liability^ 
and  use  of  'limited"  dispensed  with, 
8.  28,  1851 
SCOTLAND, 

enforcing  Scotch  orders  in  England  or  Ireland,  88. 122,  128,  1289,  1290 

enforcing  English  or  Irish  orders  in,  aa.  122,  128,  1289,  1290 

examination  of  witnesses  in,  a.  127,  1291 

order  for  payment  of  calls,  how  enforced  in,  8. 121,  1289 

winding  up  of  companies  registered  in  Scotland,  8.  8  et  teq,^  1865 
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« 

SEAL  OF  COMPANY, 

bills  and  notes  need  not  have,  s.  47,  1272 

certificate  of  title  to  shares,  ic,  evidence,  if  under  company's  seal,  >.  81, 

1267 
deeds  executed  abroad  need  not  have,  s.  56,  1274 
effect  of,  s.  3,  1845 
for  use  in  foreign  countries,  i.  8, 1845 
foreign  agents  may  affix,  s.  8,  1345 

inspector^  report  evidence,  if  under  company's  seal,  s.  61,  1276 
notices,  &o.,  need  not  be  authenticated  by,  i.  64,  1276 
of  limited  company,  si.  41,  42,  1270,  1271 

SECRETAEY 

of  company,  preparation  of  companies'  statement  of  affairs  by,  ■.  7  (8), 
1876.    See  Statbmknt  of  Affairs 

SECURED  CREDITOR, 

statement  of  security  by,  in  proving  debt,  r.  100,  1468 
voting  by,  Sched.,  8,  0,  10,  1389 

SECURITY 

for  costs  by  limited  company,  s.  69,  1278 

on  application  for  inspectors,  s.  67,  1275 
liquidator  must  give,  unless  he  is  Official  Receiver,  s.  4  (8),  1374 ;  r.  67, 
1462.     See  also  8.  98,  1288,  and  rr.  10—18,  1417 
may  not  act  until  he  has  given,  i.  4  (8),  1374 
is  removable  if  he  makes  default  in  giving,  r.  68,  1468 
rules  as  to,  r.  67,  1462 
power  of  liquidator  to  purchase  creditor's,  Sched. ,  10,  1890 
special  manager  must  give,  such  as  Board  of  Trade  requires,  ■.  6,  1875  ; 
r.  67,  1462 
rules  as  to,  r.  67,  1462 
statement  of,  by  secured  creditor  in  proving  debt,  r.  100,  1468 
surrender  of,  by  creditor  voting  in  respect  of  his  whole  debt,  Sohed.,  8^ 
1889 

SERVICE 

of  notices  and  documents  by  post,  r.  81, 1454.    See  also  r.  68,  1427 

certificate  of,  fonn  88,  1498 
of  notice  of  call,  r.  94,  1468 

to  contributory  that  his  name  is  on  the  list,  r.  86,  1466 
of  notices  on  members,  A.  96 — 97,  1827 

of  petition  to  wind  up  company,  r.  86,  1458.     See  also  r.  8,  1416 
of  orders,  &c.,  in  County  Court,  r.  80,  1453 
of  summons,  notice,  &c.,  on  company,  si.  68,  68,  1276 

SETTLEMENT, 
deed  of, 

meaning  of,  ■.  8  (8),  1871 

power  to  change,  s.  196,  1808  ;  s.  1,  1370 

substitute  memorandum  and  articles  for,  ■.  1,  1870 
when  changed  must  be  sent  to  Registrar  of  Joint  Stock  Companies, 
s.  8,  1371 
of  list  of  contributories, 

summary  of  regulations  concerning,  rr.  88 — 88, 1465.    See  List  of 

CONTBIBUTORIES 

SET-OFF 

of  money  due  from  company  to  contributorv,  s.  88  (7),  1270 ;  s.  101,  1286 
where  liability  of  directors  is  unlimited,  s.  6,  1347 

SHARES, 

when  to  be  numbered,  s.  88,  1265  ;  ■.  196  (8),  1809 

are  personal  estate,  s.  88,  1265 

number  and  amount  of,  when  to  be  stated  in 

memorandum  of  association,  8.  8,  1260  ;  s.  14,  1262  ;  ■•  87,  1412 

articles  of  association,  i.  14,  1262 

prospectus,  s.  10  (1)  (e),  1404 
annual  summary  as  to,  s.  86, 1266  ;  ■.  18,  1411 
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SHARES— om/inuerf. 

calls  on.    See  Calls 

cancellation  of  unissued,  8.  6,  1357 

certificate  of  title  to,  ri^ht  to  demand,  A.  2,  8,  1315 

evidence,  8.  81,  1267 
conversion  of,  into  stock,  8.  12,  1262,  and  A.  28--26,  1818 

stock  into,  8.  29,  1413 
forfeiture  of,  A.  17—22,  1317,  1318 

increase  or  consolidation  of,  to  be  notified  to  re^strar,  8.  28,  1267 
increasing  nmnber  of,  8.  12,  1262,  and  A.  26—28,  1319 
joint  holders  of 

notices  to,  A.  96,  1327 
receipts  by,  A.  1,  1315 
votes  of,  A.  46,  1321 
b'abllity  for  untrue  statement  in  prospectus  inviting  subscriptions  for,  8. 8, 

1392 
new,  regulations  as  to.  A.  27,  28,  1819 
of  companies  limited  by  guarantee,  8.  27,  1412 
payment  for,  to  be  in  cash,  when,  s,  25,  1357 
otherwise  than  in  cash, 

contract  to  be  registered,  8.  25,  1357  ;  i.  7  (b),  1408 
particulars  as  to,  to  be  slated  in 

annual  summary,  8.  19, 1411 
prospectus,  8. 10  (1)  (a),  1404 
report  to  statutory  meeting,  8.  12  (2)  (a),  1407 
relief  for  non-compliance  with  8.  25  of  Act  of  1867, 

8  1   1898 
repeal' of  «.  25  of  Act  of  1867,  b.  88,  1414 
returns  on  allotment  of,  8.  7,  1403 
position  of  directors  of  a  company  which  Issues  new,  after  commencement  of 

Directors'  Liability  Act,  8.  8  (8),  1893 
subdivision  of,  88.  21,  22,  1850 
transfer  of, 

generally,  8.  22,  1265,  and  A.  8—11, 1816,  1817 
form  of,  A.  9,  1316 

on  death,  8.  24,  1265,  and  A.  12—16,  1317 
on  bankruptcy  or  marriage,  A.  12^16,  1317 
after  commencement  of  winding  up,  8. 168,  1297 
in  companies  registered  under  the  Acts  of  1856 — 1858,  8.  178,  1804 
varying  amounts  of,  8.  12,  1262,  and  A.  26—28,  1319 
votes  conferred  by,  8.  52, 1274,  and  A.  44,  1821 

SHAREHOLDERS, 

See  Mbmberk  and  Contributories 

SHARE  WARRANTS— 88.  27—86,  1852,  1853 

SHORTHAND  WRITER, 
costs  of,  r.  16,  1451 
declaration  to  be  made  by,  r.  16,  1451 

form  6,  1486 
employment  of,  r.  16,  1451 

SIGNATURES,  &c.. 

to  be  judicially  noticed,  8.  126,  1290  ;  8.  128,  1291 

SOLICITOR, 

employment  of  by  liquidator,  8.  12  (4),  1380.    See  also  $,  97,  1285,  and 
r.  68,  1428 
in  examination  of  directors,  and  others,  8.  8  (6),  1377 
attendance  at  procee<!ing8,  r.  174^  1488 
employment  of  by  Official  Iteceiver, 

ill  examination  of  directors,  and  others,  8.  8  (4),  1877 
fees  of,  on  i)etitions  to  reduce  capital,  r.  21,  1440 
taxation  of  costs  of,  r.  29,  1455 
review  of,  r.  80,  1455 

SPECIAL  BUSINESS,  A.  86,  1820 
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SPECIAL  BANKING  ACCOUNT, 

application  for  peimissiou  for  liquidator  to  have,  r.  88,  1465 

form  48,  1516 
order  for,  form  44,  1516 
payments  into  and  out  of,  r.  81,  1465  ;  r.  4,  1592 

SPECIAL  CASE 

may  be  stated  for  opinion  of  High  Court,  s.  8  (8),  1878 

SPECIAL  MANAGER, 

accounts  to  Official  Receiver,  s.  5  (2),  137r> ;  r.  178,  1488 
appointment  of,  i.  5, 1375  ;  r.  48,  1459 
remuneration  fixed  by  Court,  8.  5  (S),  1375  ;  r.  42,  1459 
security  required  from,  8.  6  (8),  1375 

rules  as  to,  r.  67,  1462 

effect  of  not  giving  or  keeping  up,  r.  68,  1468 
taxation  of  costs  of,  r.  89,  1455.    S^  Taxation 

8PECUL  RESOLUTION, 
what  is,  8.  61,  1273 
altering  articles  by,  8.  60,  1278 
to  be  notified  to  registrar,  8.  68,  1274 
member  entitled  to  copy  of,  8.  64,  1274 
to  change  name,  8.  18,  1262 
to  reduce  capital,  8.  9,  1347 
to  subdivide  shares,  8.  81,  1350 
as  to  milimited  liability  of  directors,  i.  8,  1847 

SPECIALTY  DEBTS, 

calls  in  winding  up  are,  8.  76,  1279 

monies  due  from  members  under  company's  articles  are,  8.  16,  1268 

unpaid-up  capital  of  company  limited  by  guarantee,  i.  90,  1283 

STAMP 

on  articles  of  association,  8.  16,  1263 

on  memorandum  of  association,  8. 11,  1261 

on  share  warrants,  8.  88,  1353 

on  shares  registered  in  colonial  registry,  8.  8  (7),  1864 

STANNARIES, 

regbtration  of  companies  working  mines  in,  8.  4,  1259 

STANNARIES  COURT, 
abolished,  8.  1,  1395 
appeal  from  onier  of,  8.  184,  1290 
definition  of,  8.  88  (1),  1387 
enlargement  of  jurisidictiun  of,  8.  68,  1278 
jurisdiction  of,  in  winding-up,  8.  1,  1372 

trausrerred  to  County  Courts  of  Cornwall,  8.  1,  1895 ; 
rr.  1—8,  1572 
may  state  special  case  for  opinion  of  High  Court,  8.  8  (8),  1878 
orders  of,  how  enforced,  8.  120,  1289 
pensions  of  officers  of,  8.  8,  1395 
power  to  make  rules  for  winding  up,  s,  172,  1302 
power  of  Court  of,  to  correct  register  of  members,  8.  86, 1268 

to  compel  inspection  of  register  of  mortgages,  8.  48,  1271 
procedure  of  High  Court,  applicable  to,  r.  178,  1484 
proof  of  debts  in,  *.  108,  1287 
references  to,  explanation  of,  8.  8,  1395 
repeal  of  Acts  relating  to,  8.  6, 1396 

proceedings  pending  in  not  affected  by,  8.  5,  1396 
winding-up  m  court  of,  ss,  81,  83,  1281,  1282 

STATEMENT, 

annual,  to  be  made  to  registrar,  8.  86,  1266;  8.  19,  1411 
of  liquidator's  account,  r.  186,  1472 
form  76,  1535 
affidavit  verifying  form  76  A,  1589 
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STATEMENT— C(w<int*erf. 

of  pending  liquidations,  •.  15,  1381 ;  r.  127,  1472 
regulations  with  regard  to,  r.  127  A,  1473 
time  within  which  to  be  furnished,  r.  127,  1472 
required  to  be  made  by  the  Life  Assurance  Companies  Act,  L.  A.,  1870, 

M.  5 — 8,  1598.     See  also  Life  Arhurance  Companies 
to  accompanv  notice  of  application  for  release,  r.  148,  1479 

form  71,  1532 
to  be  laid  before  general  meetings, 

by  directors,  A.  7a— 82,  1325,  1326  ;  s.  12,  1407 
by  liquidators,  8.  142,  1295 
to  be  kept  in  offices  of  certain  companies,  ■.  44,  1272 
See  Statehekt  of  Affairs 

STATEMENT  OF  AFFAIRS 

of  company  to  be  submitted  to 

first  statutory  meeting  of  company,  s.  12,  1407 
contents  of,  ■.  12  (2),  1407 
to  be  certified  by  auditors,  8.  12  (8),  1407 
filed,  8.  12  (4),  1407 
Official  Receiver,  rr.  68  et  seq.,  1461 
contents  of,  8.  7  (1),  1375 
costs  of  preparing,  8.  7  (4),  1376  ;  r.  62,  1461 
filing  of,  r.  68,  1461 
form  88,  1501 

information  subsequent  to,  r.  00,  1461 
inspection  of,  8.  7  (6),  1376 
penalty  for  not  making,  8.  7  (6),  1376  ;  r.  61,  1461 

for  improperly  obtaining  inspection  of,  8.  7  (6),  1876 
persons  requii'ed  to  submit,  8.  7  (2),  1376 
preparation  of,  r.  68,  1461 
report  upon,  by  Official  Receiver,  8.  8,  1876 
summary  of,   to  be  sent  to  creditors    and  contribatories, 

Sched.,  8,  1389 
Board  of  Trade  with  first  ac- 
counts, r.  136,  1476 
time  for  submitting,  8.  7  (8),  1376 
extension  of,  r.  59,  1461 

STATUTORY  MEETING, 

first,  when  to  be  held,  8.  12,  1407 
See  Genkral  Meeting  ;  Mhetino 

STAYING, 

actions  and  suits  when  company  is  being  wound  up, 

before  winding-up  order,  8.  86,  1282 ;  8.  197,  1310 ;  8.  201,  1312 
after  winding-up  order,  8.  87,  1282  ;  8.  198,  1310  ;  8.  202,  1312 

by  limited  company  until  security  is  given  for  costs,  8.  69,  1278 

winding-up  proceedings,  8.  89,  1282 

STOCK, 

certificate  of  title  to,  8.  81,  1267 

conversion  of  shares  into,  8. 12, 1262 ;  88.  28,  29,  1267,  and  A.  28—26, 1818 

into  shares,  8.  29,  1413 
rights  of  holders  of,  A.  24,  26,  1318 

SUBDIVISION  OF  SHARES,  88.  21,  22,  1350 

SUBSCRIBERS 

to  memorandum  of  association, 

are  members  of  company,  8.  28,  1265 
form  company,  a.  6,  1260 
shares  to  be  taken  by,  a.  6,  1260  ;  8.  14,  1262 
the  first  directors,  A.  62,  58,  1322 

SUMMARY, 

annual,  to  be  sent  to  registrar,  88.  26,  27,  1266 
how  to  be  framed,  8.  19,  1411 
to  be  signed  by  manager  or  secretary,  8.  19  (2),  1411 
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SUMMARY  PROCEEDINGS, 
against  coiitributories, 

to  examine  them,  I.  118,  1288 
to  arrest  tliem,  if  about  to  abscond,  I.  118,  1288 
to  compel  them  to  pay  money,  I.  101,  1286 
for  inspection  of  register,  I.  88,  1267 
for  enforcing  delivery  up  of  company's  property,  I.  100,  1285  ;  1. 18, 1381 ; 

r.  91,  1467 
for  recovery  of  penalties,  i.  66,  1276 

SUMMONS, 

against  persons  suspected  of  having  property  of  company,  I.  115,  1288 
form  of,  general,  form  58,  1525 
service  of,  on  company,  i.  82,  1276 

in  winding-up  proceedings,  r.  9,  1549 ;  r.  21,  1454.     See  also 
r.  63,  1427 
to  attend  at  chambers  for  examination,  form  42,  1515 
enforce  payment  of  a  call,  r.  95,  1468 

remove  name  from  list  of  contributories,  time  for,  r.  88,  1466 
sanction  a  call,  r.  98,  1468.     See  also  r.  33,  1421 

SUPERVISION  OF  COURT, 

winding  up,  subject  to  ii.  147—152,  1296,  1297 
rules  of  1862  to  apply  in,  r.  17,  1551 
company  being  wound  up  under.  Official  Receiver  may  petition  for  order 

to  wind  up  compulsoruy,  i.  14,  1381 
conclusion  of  winding  up  under,  what  is,  r.  126,  1472 
See  Winding  up 

SURPLUS  ASSETS, 

distribution  of,  I.  100,  1287  ;  rr.  127  D  et  seq.,  1473 

TABLE, 

showing  correspondence  between  the  Companies  (Winding  Up)  Act,  1890, 
and  Rules  of  1890,  and  the  Bankruptcy  Act,  1883  and  1890,  and  Rules 
of  1886  and  1890...  1254  et  wq. 

TABLE  A., 

to  what  companies  it  applies,  I.  15,  1263 

not  to  apply  to  companies  not  formed  under  Act,  i.  176,  1304  ;  i.  196  (1), 

1309 
power  of  Hoard  of  Trade  to  alter,  i.  71,  1278 
power  of  companies  to  adopt,  i.  14,  1262 

TABLE  B., 

not  repealed  as  to  companies  to  which  it  applies,  1. 206  (5),  1314 
power  to  alter,  i.  176, 1304 

TAXATION 

of  costs,  r.  22—80,  1454.   See  also  r.  72,  1428 
certificate  of,  r.  27,  1455 

form  10,  1487 
of  employment  on,  in  case  of  solicitor,  &c.,  r.  29, 1455 
copy  of  bill  to  be  furnished  on,  r.  25,  1454 
lodgment  of  bill  for,  r.  24,  1454 
notice  of  appointment  for,  r.  28,  1454 
review  of,  r.  80,  1455 
TAXES, 

priority  of,  i.  1,  1368  ;  ii.  2,  8,  1398 

regulations  as  to  Queen's,  assessed  on  companies  wound  up  by  the  Court, 
rr.  1—6,  1594 
form  of  claim  for  relief  from  income  tax,  1595 

TERMINATION  of  winding  up,  r.  126,  1472.    See  also  rr.  65—67,  1427 

TIME 

at  which  Act  comes  into  operation,  i.  2^  1259 ;  i.  200,  1314 
at  which  companies  formed  under  Acts  of  1856—1858  are  to  be  considorM 
as  registered,  i.  176,  1304 
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TI M  E — continued. 

for  appeals,  I.  134,  1290.     See  Appeals 

aamission  or  rejection  of  proofs  by  Official  Receiver,  r.  89,  1554.    See 

also  r,  119,  1470 
liquidator,     r.    180,     1471.      See 
Pkoof  of  Debts 
deposit  of  proxies,  Sched.,  17,  1891 ;  r.  183,  1472 
first  meetings  of  creditors  and  contributories,  Sched.,  1,  13S8 
holding  meetings,  A.  89—34,  1819 
liquidator  sending  in  statements,  r.  187,  1472 
lodging  proofs  for  voting  at  meetings,  Sched.,  6,  1889  ;  r.  108,  1469 
proof  of  debts,  liquidator  may  fix,  r.  108,  1469 
proving  debts  in  winding  up,  i.  107,  1287 
submitting  statement  of  affairs  to  Official  Receiver,  I.  7  (8),  1376 ;  r.  59, 

1461 
summons  to  remove  name  from  list  of  contributories,  r.  86,  1466 
from  which  winding  up  dates,  I.  84,  1282  ;  s.  130,  1292 
of  dissolution  of  comnany,  i.  Ill,  1287  ;  1. 143,  1295 
power  of  Court  to  enlarge,  r.  176, 1483 
to  abridge,  r.  176,  1483 

TRADING  ACCOUNT, 

liquidator  carrying  on  business  of  company  must  keep,  r.  137, 1476 
form  80,  1542  ;  75  B,  1539 

TRANSFER 

of  actions,  where  order  for  winding  up  made,  r.  14,  1550 
proceedings  in  winding  up,  i.  3,  1873  ;  rr.  8^15,  1450 
form  3,  1485 
notice  of,  must  be  given  to  Board  of  Trade  and  Official  Receiver, 

r.  14,  1450 
form  4,  1485 

TRANSFER  BOOKS, 

close  of,  A.  11,  1317 

TRANSFER  OF  BUSINESS 

of  life  assurance  companies.    See  Amalgamation 

TRANSFER  OF  SHARES, 

after  commencement  of  winding  up,  I.  158,  1297 

form  of,  A.  9,  1316 

generally,  i.  82,  1265,  and  A.  8<-16,  1816,  1817 

m  companies  governed  by  Acts  of  1856 — 1858,  1. 178,  1804 

on  death,  I.  84,  1265,  and  A.  18—16,  1817 

on  bankruptcy  or  marriage,  A.  IS — 16,  1817 

register  of,  at  request  of  transferor,  i.  86,  1852 

stamp  duties  on,  when  registered  in  colonial  i*egi8try,  i.  3  (7)  (a),  1364 

TRANSFER  OF  STOCK,  A.  84,  1318 

TRANSMISSION 

of  shares,  A.  18—16,  1817 

TREASURY, 

information  to  be  given  by,  to  Parliament,  i.  88,  1887 
order  of,  as  to  collection  by  stamps  of  fees,  1591 

TRUSTEE  OF  COMPANY, 

power  of  liquidator  to  obtain  property  in  the  hands  of  a,  r.  91,  1467 

TRUST  DEEDS 

for  benefit  of  company's  creditors,  void,  I.  164,  1300 

TRUSTS 

not  to  appear  on  register  of  members,  i.  80,  1267 
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UNCLAIMED  ASSETS, 

liquidator  to  inform  Boird  of  Trade  as  to,  r.  lS8,.147i 
payment  of,   into  Companies'    Liquidation   Account,  i.   15  (8),  1882  ; 
r.  187  D,  1478 
mode  of,  r.  181,  1475 
order  of  Board  of  Trade  as  to,  1592 
payment  out  of,  application  for,  i.  15  (5),  1382  ;  rr.  182,  188,  1475 
powers  of  Board  of  Trade  to  get  in,  1. 15  (4),  1382 ;  r.  180, 1474 ;  r.  16, 1551 
transfer  of,  to  Companies'  Liauidation  Account,  r.  188, 1478 
under  control  of  official  liquidator,  when  deemed  to  be,  r.  188,  1474 
verified  accounts  of,  to  be  submitted  by  liquidator,  r.  189,  1473 

form  88,  1543 

UNCLAIMED  FUNDS.    See  Unclaimed  Assets 

UNDERWRITING 

shares,  commission  for,  when  allowed,  i.  8,  1408 

UNDISTRIBUTED  ASSETS.    See  Unclaimed  Abbots 

UNLIMITED  COMPANIES, 

memorandum  of  association  of,  i.  10,  1261 
registration  of  as  limited,  i.  A,  1358 
effect  of,  I.  4,  1858 

UNREGISTERED  COMPANIES, 

winding  up  of,  ii.  199—4904,  1310  et  seq, 

UNTRUE  STATEMENT, 

liability  for,  under  Directors'  Liability  Act,  i.  8,  1392 

in  any  return,  report,  certificate  or  other  document,  i.  88, 1413 

VACANCY 

amongst  auditors,  i.  81  (5),  1411 

amongst  directors,  A.  88,  04,  1323,  i.  8,  1401 

in  committee  of  inspection 

continuing  members  may  act,  notwithstanding,  i.  9  (8),  1878 

how  filled,  I.  9  (7),  1878 

what  will  cause,  i.  9  (4),  (5),  (0),  1878 
in  office  of  liquidator, 

how  filled,  I.  140,  1295  ;  r.  05,  1462.    See  also  r.  16,  1418 

Official  Receiver  acts  as  liquidator  during,  i.  4  (4),  1374 

VALIDITY 

of  proceedings  at  meetings,  i.  07,  1277,  and  A.  71,  1324 
of  irregular  acts,  i.  07,  1277,  and  A.  71,  1324 

VALUATION 

of  annuities  and  policies  of  life  assurance  companies,  L.  A.,  1872,  i.  5, 

1618,  and  schedule  1,  1614 
of  claims  against  company  being-  wound  up,  i.  158,  1298 ;  rr.  110 — 181, 

1469.     See  also  r.  25,  1419 
of  security  by  creditor  for  purposes  of  voting,  Sched.,  0,  9,  10,  1389 

VALUER, 

liability  for  statements  made  on  authority  o(  i.  8  (1)  (b),  1898 

VARYING 

list  of  oontributories,  regulations  concerning,  i.  18, 1381 ;  rr.  87, 80, 1466. 
See  List  of  Coktbibutobieb 

VENDORS, 

names  and  addresses  of,  to  be  stated  in  prospectus,  i.  10  (1)  (I),  1405 
who  are,  t.  10  (8),  1405 

VERIFICATION, 

Of  accounts  of  unclaimed  assets,  r.  180,  1474 ;  form  88,  1543 
of  liquidator's  accounts,  form  77,  1541 ;  form  88, 1548 
of  petition  to  wind  up  company,  r.  30,  1458 ;  form  17, 1492 
of  proof  of  debts,  r.  98,  1468 

L.C.— VOL.  IL  106 
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VESTING  ORDER, 

power  to  make,  i.  903,  1812 

VICE-WARDEN, 

See  Staknabixs 

VOLUNTARY 

winding  np,  ii.  189—146,  1292  etua. 

rnles  of  1862,  to  apply  in,  r.  17,  1551 
See  Winding  up 

VOTES, 

chainnan's  casting  vote,  A.  43,  1821 

creditor  may  not  vote  until  he  has  proved  his  debt,  Sched*,  9,  1389 

for  what  debts  he  may  yote,  Sched.,  3,  9,  1389.    See  Pboof  of 

Debts 

how  to  be  given  at  company's  meetings,  t.  62,  1274,  and  A.  43 — 51,  1321 

meeting  summoned  in  winding  np,  r.  95,  1558.    See  alsa 

rr.  45— i7,  1423 

person  may  not  use  proxy  to  vote  for  his  own  remuneration,  Sched.,  94^ 

1391 
solicitation  in  obtaining,  Sched.,  19,  1891 
voting  by  proxy,  Sche£,  19,  1390 ;  r.  95,  1552.    See  Prozt 

WAGES, 

priority  of,  in  winding  up,  i.  1  (e),  1368  ;  i.  9,  1398 

on  appointment  of  receiver  for  debenture  holders  i.  9, 1398 
proof  for,  z:  106,  1469 
form  67,  1530 

WARRANT 

against  person  who  fails  to  attend  examination,  r.  76^  1464 

form  41,  1514 
of  arrest,  to  whom  to  be  addressed,  r.  90  (b),  1452 
where  issued,  r.  13,  1550 
execution  of  outside  jurisdiction,  r.  90  (d),  1452 
form  41  A,  1515 
of  commitment,  to  what  prison  person  to  be  conveyed,  r.  90  (e)  1453 
form  41  B,  1515 

WINDING  UP, 
generally, 

of  companies  formed  under  the  Act,  ■§.  74 — 173, 1279  el  aeq, 

of  companies  registered,  but  not  formed  under  the  Act,  ti.  196 — 199 

1308—1310 
of  unregistered  companies,  ■§.  190 — 804,  1810  e^  aeq, 
of  companies  being  wound  up  on  2nd  Nov.,  1862,  $.  S07,  1314 
of  companies  registered  in  Scotland,  Act  of  1886,  1865 
of  life  assurance  companies,  L.  A.,  1870,  s.  91,  1601 
of  companies  subsidiary  thereto,  L.  A.,  1872,  i.  4,  1612 
registration  of  company  for  purpose  of  being  wound  up,  t.  180, 180& 
by  the  Court,  u.  79—199,  1280  et  seq. 

See  Practice  and  Forms 
voluntarily,  ■§.  199—146,  1292  ei  seq, 

rules  of  1862  to  apply  to,  r.  17,  1551 
subject  to  supervision  of  Courts,  ss.  147 — 159,  1296,  1297 

rules  of  1862  to  apply  to,  r.  17,  1551 
who  may  petition  for 

company,  s.  89,  1281 
creditors,  i.  99,  1281 
contributories,  s.  99,  1281 

unless  held  shares  less  than  six  months,  t.  40,  1355 
when  company  has  less  than  seven  members^  t.  40,. 
1855 
members,  for  default  in  holding  statutoiy  meeting  i.  19  (3),. 

1408 
Official  Receiver,  i.  14, 1381 
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WINDING  UP— «(m/tniM?ii 
books  of  company, 

eyidence  in,  1. 164,  1297 
disposal  of,  1. 165,  1297 
inspection  of,  s.  166,  1298 
business  of  company,  power  to  tell,  ■••  161,  162,  1299 
calls  in.    See  Caua 
commencement  of  winding  np 
by  Court,  s.  84,  1282 
voluntarily,  i.  180,  1292 
oontributones  in.    See  Costributortbs 
costs  of,  I.  110,  1287 ;  t.  144,  1295 ;  r.  SI,  1456.    See  also  rr.  70—72, 

1428 
Courts  haying  jurisdiction  in.    See  Coubt 
creditors, 

compromises  with,  Si.  169,  166,  1298 ;  and  Act,  1870,  i.  2,  1856 
consulting  wishes  of,  s.   91,  1288  ;  i.   140,   1296 ;  Sched.,  1888, 

rr.  48—46,  1459.     See  also  rr.  45--47,  1428 
proof  of  debts  by,  s.  168,  1298 ;  xr.  110—121,  1469.      See  also 
rr.  20—28,  1418 
time  for,  s.  107,  1287 
See  also  Cbbditobs 
directors, 

ordering  prosecution  of,  H.  167,  166,  1801 ;  r.  6, 1449.    See  also 
r.  51,  1424 
See  also  Dirkctors 
dissolution  of  company  after,  i.  Ill,  1287  ;  t.  148,  1295 ;   r.  126,  1472 

See  also  rr.  65—67,  1427 
effect  of, 

where  winding  up  is  voluntary,  t.  181,  1292 
where  winding  up  is  subject  to  supervision  of  Court,  i.  161,  1297 
on  dealings  with  nhares  in  or  property  of  company,  t.  168,  1297 
on  actions,  &o. ,  si.  66—87, 1282 ;  ii.  197, 196, 1810 ;  ss.  201, 202, 1812 
on  executions,  &c.,  t.  168,  1800 
examination  of  persons  concerning  affairs  of  company,  it.  116 — 116, 1288 

public,  in  cases  of  fraud,  t.  8  (8),  1877  ;  rr.  62  e^  aeq.,  1463 
liquidators  in.    See  Liquidators 

not  concluded  within  a  year,  what  to  be  done,  t.  16,  1881 ;  r.  127,  1472 
order  for,  r.  86,  1458 
by  the  Court, 

when  to  be  made,  t.  70,  1280  ;  t.  66,  1282 ;  t.  199,  1810 
effect  of,  on  creditors,  t.  87,  1282  ;  t.  198,  1810  ;  t.    02, 1812 
copy  of  to  be  sent  to  Official  Receiver,  r.  89,  1458 

forms  16.  19,  1492 
notice  of,  r.  41,  1459 
registration  of,  s.  88,  1282 
service  of,  r.  40,  1458 
subject  to  supervision, 

when  to  be  made,  t.  147,  1296 
effect  of,  s.  161,  1297 
order  of  Lord  Chancellor  appointing  judges  to  exercise  jurisdiction  in  High 

Court,  1571 
as  to  County  Court,  1578 
as  to  Stannaries  Court,  1572, 1582 
orders  in, 

enforcing,  tt.  120—128, 1289 
appeal  from,  t.  124,  1290 
See  Court 
petition  for.    See  Petition 

forms  12,  18,  1489 
power  of  Official  Receiver  to  petition  for  compulsory,  1. 14, 1881 
practice  in,  r.  178,  1484,  and  see  r.  74,  1429 

temporary  preservation  of  old,  ss.  170 — 178,  1801 
power  of  Court  to  make  rules  for,  tt.  170—178,  1801 
priority  of  certain  debts  in,  t.  1,  1868  ;  t.  2,  1898 
See  P&ACTios 
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procedure  in  existing,  how  far  continued,  r.  178,  1484 
proceedings  in  voluntary,  adoption  of*  ss.  146,  147, 1296 

transfer  of,  from  one  Court  to  another,  i.  S,  1878  ;  rr.  8,  9, 

1450 
attendance  at,  rr.  17S,  174, 1488 
property  of  company, 

delivery  up  of,  i.  100,  1285 
dealings  with,  i.  168,  1297 ;  i.  168,  1800 
sale  of,  1.  12  (2),  1880.    See  also  r.  82,  1420 
resolution  for  voluntary,  1. 129,  1292 
effect  of,  8.  181,  1292 
advertisement  of,  I.  182,  1292 
rules  in.    See  Rules 
scheme  for,  i.  169,  1298 
staying  actions,   kc,  pending,  m.  86—67,   1282;  H.   197,   196,   1810; 

u.  201,  202,  1812 
staying  proceedinss  in,  i.  69,  1282 
surplus,  distribution  of,  i.  109,  1287  ;  rr.  69—91,  1466.     See  also  rr.  65, 

66,  1427 
termination  of,  what  is,  r.  126,  1472 

WISHES 

of  creditors  or  contributories  to  be  ascertained,  i.  91,  1288  ;  i.  149, 1296  ; 
1. 28  (2),  1885 

WITNESS 

need  of^  to  signature  of  articles  of  association,  i.  16,  1268 

memorandum  of  association,  s.  11, 1261 
refusing  to  answer  questions,  punishment  of,  r.  17,  1451 ;  r.  76,  1464 

WITNESSES,  EXAMINATION  OF 
by  inspectors,  i.  66,  1275 
before  special  commissioners,  a.  126,  1290 
in  Scotland,  i.  127,  1291 
in  winding  up,  ss.  116—118, 1288.     See  Forms 

WOMAN, 

liability  of  married,  to  be  made  contributory,  t.  76,  1280 
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ABANDONMENT 

of  part  of  business  under  Companies  (Memorandum  of  Association)  Act,  457 
of  railways,  835,  1212  et$eq. 

warrant  for,  necessary  before  they  can  be  wound  up,  850,  1214 

ABATEMENT  OF  ACTIONS.    See  Indkz  to  Agtb  and  Rvle& 

ABORTIVE  COMPANIES, 

calls  on  subscribers  to,  86 

expenses  of  forming,  84 

recovery  back  of  deposits  hj  snbeeribers,  88  et  »eq.,  795 

return  subscriptions,  majority  may  decide  to,  488 

winding  up  of,  858,  854 

who  are  contribntories  on  the  winding  np  of,  1054  et  aeq. 

See  CONTKIBUTOBIIS 

ABSCONDING 

contribntories,  may  be  arrested,  988,  1147 

remedy  against,  officers  under  Companies  Clauses  Consolidation  Act,  485 

to  avoid  public  examination,  Court  may  arrest,  981 

ABSENTEES 

from  meetings,  how  far  bound  by  what  takes  place  at,  481,  541 
power  of  Court  to  bind,  986,  note  (() 

ACCEPTANCE 

of  application  for  shares,  15  et  »eq,,  1059  et  seq, 
by  post,  16 

must  be  by  proper  authority,  17,  1062 
in  a  reasonable  time,  18,  1061 
before  revocation,  15,  16,  1061 
in  accordance  with  the  offer,  19, 1062 
ratification  of  unauthorised  acceptance,  effect  of,  17,  1061 
of  bills.    See  Bills  of  Excbanob 
of  shares,  19  et  eeq.    See  Allotment  of  Shabes 
on  conditions,  1070  et  eeq, 

on  terms  which  do  not  bind  company,  1074  et  seq. 
of  transfer- of  shares  by  company,  effect  of  in  winding  np,  1120  et  eeq. 

want  of,  1128.  See  Tbansfbb  of  Shabes 

ACCORD  AND  SATISFACTION 
not  payment  in  cash,  570 

ACCOUNT  AND  NAME  DAY 
on  Stock  Exchange,  689 

ACCOUNT, 

actions  for 

against  directors  for  money  improperly  applied,  770 
for  contribution  between  promoters  of  companies,  814,  815 
illegal  companies,  190 
opening,  settled,  796 
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action!  for — eontinuecL 

ordinaty  companies,  796 

where  oompany  abortive,  796 
settlement  of,  when  eqaivalent  to  payment  in  cash,  570,  671 
taken  in  action  by  some  on  behalf  of  others  bind  all,  768 

AOOOUNTABILITY.    See  also  Liability 

of  broker  for  profit  on  sale  to  close  client's  account,  703,  704 
of  directors.    See  Dirxotors 

for  benefits  received  from  promoters,  514  et  $eq, 
bonuses  or  commissions  on  sales,  613 
money  received  on  issue  of  company*s  shares,  546 
presents,  520,  541 
profits  from  emplo^nnent  of  company's  assets,  511 

issue  of  company's  shares,  511,  512 
remuneration  voted  to  themselves,  540,  943 
secret  profits,  &c.,  611  ei  aeq, 
shares  improperly  received,  513  et  seq, 
value  of,  how  ascertained,  615 
effect  of  acquiescence  of  shareholdem,  581 
sanction  of  co-directors,  532 
of  liquidator  for  profit  on  purchase  from  company,  511,  note  (o),  980 
of  officers  of  company  under  Companies  Glauses  Consolidation  Act,  452 
of  promoters  for  secret  profits,  480  et  $eq.,  505.    See  Promotbbs 
proceedings  to  enforce  in  winding  up,  940  et  aeq.    See  Misfeasakcs 

ACCOUNTS, 

adjustment  of  capital  and  revenue,  on  distribution  of  surplus  assets,  1174 
approved  by  maiority,  bind  company,  438 
fiuse  and  fraudulent,  statutory  euactments  relating  to,  625—627 
indictment  for  conspiracy  to  defraud  by,  627 
liability  of  directors  for  dividends  iMid  away  on  basis  of,  626,  527 
of  Board  of  Trade  under  Companies  (Winding-up)  Act,  952,  953 
of  building  societies,  1238 
of  companies,  615  et  seq. 

under  Companies  Clauses  Consolidation  Act,  455,  619 
Companies  Acts,  473,  479,  620  et  8eq, 
Life  Assurance  Companies  Acts,  447,  624 
Stonnaries  Act,  447,  625 
audit  of,  %n  etteq.    See  Audit  ;  Auditors 
does  not  bind  shareholders,  619,  note  (o) 
examination  of,  by  inspectors  appointed  by  Board  of  Trade,  465,  620 

appointed  by  the  company,  620 
inspection  of,  by  directors,  617 

by  shareholders,  615,  616 

under  Companies  Clauses  Consolidation  Act,  620 
under  Table  A,  623 
in  an  action,  616 
mandamus  to  permit,  616 

to  ascertain  value  of  dissentient's  interest  on  a  sale 
under  §§  161  and  162  of  Companies  Act,  1862.. .1206 
particulars  required  when  undivided  profits  have  been  returned,  568 
to  be  laid  before  statutory  meeting,  467 
of  liquidator  in  compulsory  winding  up,  973 
audit  of,  before  release,  984 

by  Board  of  Trade,  978 
by  committee  of  inspection,  973 
of  receipts  and  payments  by  Board  of  Trade,  948 
copy  open  to  creditors  and  coutributories,  973 
final  before  release,  984 

of  receipts  and  payments  to  be  sent  to  Board  of  Trade,  948 
separate  trading  account,  973 

when  winding  up  has  lasted  more  than  a  year,  946,  974 
of  Official  Receiver,  973,  974 

to  be  rendered  to  liquidator  on  appointment,  955 
statements  as  to,  required  from  various  companies,  620 
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ACQUIESCENCE 

as  between  principal  and  agent,  581,  note  (e) 

in  fiarrender  of  shares,  711  et  seq.,  720,  1186  «^  seq, 

notice  of  irregnlarity  implied  from  company's  books,  not  sufficient,  711 

note  (s) 
of  co-directors,  effect  on  director's  liability,  582 
of  company,  effect  on  liability  of  directors,  581 
of  subscriber  to  a  company  in  change  of  scheme,  28.  See  Chanob  of  Sghsmb 

ACT  OF  PABLIAKENT.    See  also  Priyats  Act  ;  Special  Act 

application  by  company  for,  injunction  to  restrain  granted,  770,  802 

refhaed,  807 
ezi)enses  of,  actions  for,  196,  814  * 

company  required  by  statute  to  pay,  196 

clause  in  Companies  Clauses  Act,  196,  558,  554 
when  not  payable  out  of  funds  of  company,  448 
provisions  of,  cannot  be  altered  by  company,  464 

ACTIONS.    See  also  Fartiss  to  Actions 

by  and  against  companies  generally,  878  ei  aeq, 

between  companies  and  their  members  generally,  757  et  $eq. 

after  amalgamation,  878 

after  commencement  of  winding  up,  874,  906  et  aeq, 

as  regards  companies  formed  under  Companies  Act,  1862 
allowed  to  proceed,  when,  908 
applications  for  leave  to  proceed  with,  how  made,  909 

to  stay,  how  made,  910,  911 
stayed,  when,  908 
transfer  of,  to  judge  before  whom  winding  up  is  proceeding,  909, 

910 
voluntary  winding  up  does  not  itself  prevent,  1190 
as  regards  companies  not  formed  under  the  Companies  Act,  1862... 919 
after  dissolution  of  company,  1192 
after  incorporation,  in  respect  of  matters  before,  878,  874 
against  directors,  parties  to,  761 

after  dissolution  of  company,  1176 
article  imposing  penalty  on  member  bringing  action  against  company  is 

void,  770 
between  brokers  and  their  employers,  700  et  aeq, 
between  promoters^  814  ei  aeq.    See  Promoteus 

by  and  against  companies,  empowered  to^sne  and  be  sued,  879  et  aeq.    See 

Public  Officers 
between  company  and  members,  759,  762 
incoiporated  companies,  878 

between  company  and  members,  759,  760  et  aeq, 
unincorporated  companies,  884  et  aeq, 

between  company  and  members,  757,  760 
liquidators,  976,  977 
public  officers,  879,  759,  762 

of  companies  governed  by  7  Geo.  lY.  c  46... 879 

7  Will.  IV.  &  1  Vict.  c.  78...879,  884 
of  colonial  and  foreign  companies,  12^    See  Ptblio 
Officers 
by  Attomej-Oeneral  against  company,  877 
by  companies  being  wound  up  under  old  Acts,  976 

under  Companies  Acts,  977 
by  creditors  against  sharAolders  at  instigation  of  shueholders,  757,  758 
by  ad,  fa,^  891,  895  et  aeq, 
in  respect  of  debts  provable  in  winding  up,  995 
to    enforce  liability  of   directors  will  not  lie  after  disso- 
lution  of  company,  1176 
by  debenture  holders,  to  enforce  security,  831,  884  et  aeq.^  764     See 

Debenture  HoLDiSRS 
after  commencement  of  winding  up,  841,  909. 
by  literary  and  scientific  institutions,  878,  note  (a) 
by  member  of  public  against  a  corporation  to  restrain  an  act  which  is  ultra 
virea,  877 
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ACTIONS— continued. 

by  one  member  in  hie  own  name  against  company,  765|  769 
is  permiBsible  to  enforce  an  individual  right,  765 

to  restrain  an  illegal  or  ^Uira  virea  act,  765,  769, 780, 781 
by  one  member  on  his  own  behalf  and  on  behalf  of  himself  and  others^ 

when  allowed,  765 
by  purser  of  cost-book  company  against  members,  879,  768 
by  secured  creditors  against  company  being  wound  up,  909 
by  some  on  behalf  of  themselves  and  others,  885,  886,  763  et  teq, 
accounts  taken  in  action  by,  bind  all,  768 
appeals  in  cases  of,  who  may  appeal,  769 
^  cuMS  represented  should  be  clearly  specified,  884,  768 

company  and  directors,  when  proper  parties,  771 
conflicting  interests,  all  interests  must  be  represented,  778 
costs  of  plaintiffs  in  cases  of,  768 
debenture  holders  may  sue  in  tliis  way,  834,  764 
defence  to  plaintiff  on  the  record,  is  a  defence  to  the  action,  768 
defendant,  may  be  ordered  to  defend  on  behalf,  &c,  768 
frame  of  action,  768 
identity  of  interest  between  plaintiff  and  class  he  reprseents  is 

necessary,  765,  778 
instances  of  actions  so  framed,  885,  764,  770,  771 
joint  interest  not  essential,  767 

may  be  instituted  without  assent  of  other  members  of  daas,  767 
mi^otnder  of  plaintiffs,  768 

nominee  of  rival  company,  plaintiff  must  not  be,  766 
to  control  majority,  772 

factions  minority,  772 
when  permissible,  768,  767,  769  et  aeq. 
when  not,  769 
companies  exceeding  their  powers,  actions  in  cases  of,  877 
contracts  limited  to  companies'  funds,  actions  in  respect  of,  855  tl  mq. 

not  under  seal,  actions  on,  269  et  seq. 
costs  of  action  by  or  against  director  when  payable  by  company,  489, 
note  (p),  448.    See  Costs 
proof  for,  in  winding  up,  1008 
County  Court  cannot  restram  action  in  High  Court,  911 
disooverv  in,  878,  879,  796,  797 
dismissal  of,  for  want  of  prosecution  does  not  bar  subseqoent  proof  in 

winding  up,  1005 
for  account,  796.    See  Account 
in  cases  of  illMndity,  190 
bills  of  exchange  and  promissory  notes,  278  et  seq, 
bribes  and  secret  commissions,  514,  note  {y) 
calls,  595,  762,  768 

after  cancellation  of  shares,  724 

after  forfeiture  of  shares,  598,  724,  729 

when  company  is  being  wound  up,  729 
evidence  in,  597,  616,  note  (d) 
made  before  winding  up,  notwithstanding  balance  order  has  been 

obtained,  596,  1148 
to  compel  the  making  of  a  call,  579 
to  restrain  calls,  773,  774 
contribution,  between  promoters,  814 
contribution  under  Directors*  liability  Act,  1890... 122, 128 
damages  for  frand,  92, 110  et  aeq.,  266  eteeq.    See  Fraud 

under  Directors'  Liability  Act,  1890.. .115  etaeq, 
deposits  agreed  to  be  paid,  815 
dividends,  605,  609,  610 

to  restrain  payment  of,  774 
expenses  of  formation  of  company,  196,  814 
foreclosure  of  land  subject  to  floating  charge,  parties  in,  824.     See 

Foreclosure 
forfeiture  of  shares,  729,  780 
indemni^,  790 

under  Directors'  Liability  Act,  1890...122 
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ACTIONS— eotiMniMrf. 

for  iiguiictioiu,  770,  798  et  $eq.    See  Injunctions 
summary  of  cases  when  granted,  799—804 

refused,  804—808 
libel  on  companies,  258,  note  (q) ;  259,  note  («) ;  439,  note  {p) ;  761 

note  (m) 
malicious  petition  to  wind  up  company,  827 
malicious  prosecution,  against  company,  259,  n.  (5) 
mandamus,  810  et  aeq.   See  Mandamus 
non-compliance  with   requirements   of  Comp.._Act,    1900,    as    to 

prospectuses,  124  et  seq. 
reoeiyers,  809  et  aeq. 

in  debenture  holders'  actions,  831  et  $eq, 
rectification  of  register,  79,  81,  167 
recovery  of  deposits,  83—39,  791 

STidence  in,  34,  note  (/),  88 
in  cases  of  illegality,  189 
of  excessive  payments  for  preliminary  expenses,  197 
of  property  of  the  company,  521 
rent  charge,  1018 
rescission  for  fraud  or  misrepresentation,  91,  95  «<  seg.,  791  daeq. 

See  Fraud  ;  Misrepbkskntation  ;  Kkpudiation  ;  Rbscission 
slander  of  title  to  shares,  634 

specific  performance,  786  ei  aeq.    See  Specific  Pebformakcb 
foreign  companies,  actions  by  and  against,  875,  1221,  1222 
foigra  transfers,  actions  in  connection  with,  667  et  aeq. 
ill^;ality,  effect  of  on  rights  of  action,  189  et  aeq. 
inspection  of  company's  books  in,  616 

internal  management  of  company,  actions  interfering  with,  774  et  aeq. 
See  Majoeitt 
of  foreign  company,  1225,  1226 
migority,  actions  to  control,  772,  774  et  aeq.^  779  et  aeq, 
matters  before  incorporation,  actions  in  respect  of,  374 
minoritj,  actions  to  control,  782 
name  of  company, 

improper  use  of,  consequences  of,  772,  773 
umncorporated  company,  suing  in,  384,  760 
when  member  should  sue  in,  769 
*<not  on  contract,*'  393,  note  (j) 
prospectus,   for  misrepresentation  in,  all  persons  deceived   luay  join  as 

J  plaintiffs,  91,  767,  note  (d) ;  795 
es  of  shares.    See  Sale  of  Shares 
purchaser  against  seller,  685 
seller  against  purchaser,  685 

summary  of  cases  in  connection   with  sales  on   Stock  Exchange, 
699,  700 
security  for  costs,  376,  377.    See  Security  for  Costs 
service  of  writ  on  companies,  374,  375,  1224.    See  Service 
set-off  in,  387  et  aeq.    See  Set-off 
staying  actions,  after  winding  up,  908 

pending  schemes  for  arrangement  under  Railway  Comp. 
Act,  1867...1217,  1218,  1219 
transfer  of,  after  winding  up,  909,  910 

undertaking  in  damages  by  limited  companies,  877,  799,  note  (p) 
winding  up  of  company,  effect  of  on  actions,  905  et  aeq. 

voluntary  does  not  prevent,  being  brought,  1190 

ADEMPTION 

of  legacies  of  shares,  737 

ADJOURNED  MEETINGS.    See  Meetings 
notice  of,  425 

poll  on  Question  of  adjournment,  481,  note  (o) 
power  01,  425,  426 
under  Table  A.,  478 
validity  of  depends  on  original  meeting,  425 
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ADJUSTMENT 

of  capital  and  revenue  account  on  distribution  of  assets,  1174 
of  rights  of  contribatories  amongst  themselves,  calls  for,  1152  0^  9eq. 

on  final  distribution  of  assets,  1174 — 1176 
ADMINISTRATION 

of  estate  of  deceased  shareholder  by  liquidator,  980,  981 
See  Death  ;  Exegutobs 

ADMINISTRATOR 
of  convicts,  54 
See  Executors 

ADMISSION 

of  membership,  83 

not  necessarily  conclusive,  83,  1059 
of  one  promoter,  when  evidence  against  another,  195 
mistaken,  of  liability,  195,  note  (A) 
when  binding  on  company,  240 

ADOPTION 

by  company  of  contracts  before  its  incorporation,  197  el  seq,,  233 
by  clause  in  articles,  197,  233 
by  ratiBcation,  198,  232 
by  resolution,  198,  232 
See  Ratification 
ADVANCES.    See  also  Loans 

by  bankers  to  brokers  on  shares  deposited  by  brokers,  664  ei  »eq. 
by  companies  to  membei-s  or  directors,  249 

when  company  has  lien  on  shares,  is  an  advance  on  security, 
525,  629 
by  directors  to  company,  291,  539 
covenant  to  make  future,  does  not  exclude  rule  in  HopkinBon  ▼.  RoU^  640, 

note  {t) 
in  building  societies,  1285.    See  Building  Societieh 
invalid,  positioo  of  persons  who  have  made,  292  ei  seq, 

right  to  retain  securities  for,  288 
on  insufficient  security,  liability  of  directors  for,  525 

ADVERTISEMENT, 

notices  in  winding  up  which  require,  1479,  note  (u) 

of  appointment  of  liquidator,  969 

of  day  fixed  for  consideration  of  reports  of  the  result  of  first  meetings 

of  creditors  and  contributories,  956 
of  impoper  petition  to  wind  up  company  will  be  restrained,  802,  827,  885 
of  oraer  sanctioning  alteration  of  memorandum  of  association,  none  usual, 

458,  note  (d) 
of  order  sanctioning  a  call  in  winding  np  not  usually  required,  1146 
of  order  for  public  examination,  930,  931 
of  order  to  wind  up  company,  923 
of  petition  to  wind  up  company,  884 
contents  of,  884 
mistakes  in,  effect  of,  884 
time  for,  885 

when  petition  is  amended,  fresh  may  be  required,  888,  884 
when  petition  comes  on  too  soon,  fresh  may  be  required,  885 
when  petitioner  on  hearing  asks  for  different  order  to  that  in  petition, 
884,  885 
of  release  of  liquidator,  984 
of  resolution  to  wind  up  voluntarily,  1181 

ofschemesofarrangement under  Railway  Companies  Act,  1867... 1218, 1220 
on  application  to  reduce  capital,  560,  note  (t) 
See  also  Notice  and  Index  to  Acts  and  Rules 

AFFIDAVIT 

by  liquidator  as  to  receipts  and  payments,  946 

by  public  officers,  form  of,  382 

cross  examination  of  persons  makings  888,  998 
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AFFIDAVIT— «m«ntt«i. 

in  lupport  of  application 

for  private  examination  in  windins  np,  984 
for  sanction  of  reduction  of  capital,  5tf  1,  note  (Z) 
of  docomente  by  officers  of  company,  797 

by  liquidator,  938,  note  {p\  975,  note  (u) 
on  petition  to  wind  up  company,  887  et  aeq. 
in  support,  887 

notice  of  special,  should  be  given  to  company,  887 
persons  to  make,  887 

effect  of  wrong  person  making,  887,  927,  note  (k) 
time  for  filing  may  be  enlarged,  8S7 
in  opposition,  887 
in  reply,  888 
on  summons  for  misfeasance,  945 
proving  debts,  991.    See  Pkoof  of  Dbbts 

summons  by  liquidator  for  leave  to  make  call  must  be  supported  by,  1146 
And  see  Index  to  Acts  and  Rules 

AGENCY, 

doctrines  of,  as  applied  to 

companies  in  process  of  formation,  \9Z  et  seq, 

when  formed,  204  et  aeq. 
directors,  205  etseq, 
employ^  210,  211 
members,  204 
promoters,  193  et  $eq, 

servants,  and  others  not  directors,  210  et  aeq, 
subscribers,  194  ^  seq. 
See  also  Agent  ;  Authority  ;  Implied  Powebs  ;  Liability 

AGENT, 

acceptance,  &c.,  of  bill  or  note  "per  pro.,*"  effect  of,  243 

of  offer  by  unauthorised,  effect  of,  when 'ratified,  17,  1061 
acting  beyond  limits  of  employment,  oom|)any  not  bound,  212,  note  {d), 

259,  535 
notice  to,  252 
representations  by,  254 
authority  ceases  on  dissolution  of  company,  1176 
borrowing  beyond  limit  of  authority,  liability  of  company,  828 
bribes  received  by,  actions  in  respect  of,  514,  note  (y) 
carrying  on  business  by,  when  registration  necessary,  155 
contracts  within  Statute  of  Frauds  may  be  signed  by,  though  not  appointed 

in  writing,  276,  277 
covenants  by,  849,  note  (./) 
excess  of  authority,  liability  for,  850  et  seq. 
frauds  of,  liability  of  company  for,  260  et  seq, 
irregularly  appointed,  acts  done  by,  211  e^  seq.    See  Appointment 
liability  of,  wlien  there  is  no  principal,  362 

to  company  for  agreeing  to  purchase  shares  without  authority, 
682 
liquidator  liable  for  proceeds  of  sale  received  by  his,  980 
may  be  a  contributory,  1052,  note  (y) 
negligence  of,  liability  of  company  for,  257  et  seq. 
of  companies 

directors,  205  et  seq.    See  Directobs 
members  not,  204 

persons  who  are  not  directors,  210  et  seq. 
promoters  not,  196.    See  Promoters 
limits  of  authority  of,  218  et  seq. 

to  act  in  judiciid  proceedings,  how  appointed,  269,  note  (a),  378 
payment  to,  how  to  be  made,  701 
promoters  not  of  each  other,  194,  1054  et  seq. 
right  of,  to  indemnity,  534 

to  sue  on  contract  in  his  own  name,  884,  note  (ib) 
salary,  right  to,  not  lost  by  irregularity  in  appointment,  212 
selling  his  own  property  to  his  principal,  501  et  seq. 
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AGENT— am<i»w«£. 

signatare  of  memorandum  by,  is  good,  163,  note  (/),  1093,  note  (#> 
torts  of,  liabilitv  of  company  for,  257  d  teq, 
warranty  of  authority,  850 
See  also  Agency  ;  Authority  ;  Implied  Powers  ;  Liabiuty 

AGREEMENTS 

as  to  issue  of  fully  paid-up  shares,  569  d  aeq.    See  Paid-up  Shares 

blank  transfers,  operating  as  in  equity,  655 

disclaimer  of,  by  trustee  in  bankruptcy,  751,  752 

for  sale  of  company*s  business  under  §§  161  and  162  ofComp.  Act,  1862... 

1189,  1203  et  8eq.    See  Amalgamation 
for  the  sale  of  shares,  677,  686.    See  Sale  of  Shares 
actions  in  respect  of,  685 
damages  recoverable,  686 
specilic  performance  of,  680,  686 
rescission  of,  791  a  9eq,    See  Rkpudiation  ;  Rescission  of  Contract 
resolutions  are  not,  434 

specific  performance  of,  786  et  aeq.    See  Speoifio  Performance 
statements  in  prospectus  are  not,  22 
to  issue  or  take  debentures,  306 

damages  for  breach,  806 
effect  of,  807 

specific  performance  when  granted,  807 
to  pay  in  shares  or  cash,  rights  of  parties  under,  1053,  note  {e) 
to  place  shares,  do  not  make  person  contributory,  1059 
to  take  shares  or  cash,  do  not  make  person  contributoxy,  1053 
to  take  shares,  15  ^  seq.,  1050  et  aeq,,  1059  et  seq, 

acceptance  of  ofier  must  be  by  proper  person,  17,  1062 

in  reasonable  time,  18,  1061 
allotment  not  always  necessary  to  complete,  1052 

but  is  so  usually,  1060 
to  wrong  person,  1062 
at  a  future  time,  person  not  a  contributory  in  respect  of,  1053 
by  subscribing  memorandum  of  association,  588,  1065,  1098  et  9eq, 
cancellation  of,  directors  have  no  power  to  assent  to,  1137 

except  by  way  of  compromise,  1188 
change  in  nominal  value  or  shares  before  allotment,  effect  of,  1052 
of  articles  before  acceptance  of  offer,  82,  note  (9),  1065 
of  capital  may  entitle  person  to  repudiate,  545 
of  memorandum  of  association,  effect  of,  1065 
of  scheme  may  entitle  person  to  repudiate,  22  et  seq» 
completed  usually  by  allotment  and  notice,  17,  1060 
conditional,  20,  1070  et  seq. 

right  to  repudiate  after  winding  up,  1070  e<  seq^ 

conditions  prei^ent,  1070 

subsequent,  1071  et  seq. 
contributories  by  reason  of,  1050  et  aeq. 
with  formed  companies,  1051  et  seq. 
with  contemplated  companies,  1054  et  seq, 
damages  when  induced  by  fraud,  92,  266  et  seq.    See  Fraud. 

contributory  cannot  prove  for,  in  winding  up,  1044,  105S 
directors  cannot  release  a  person  from,  713,  1054 

except  by  way  of  compromise,  714 
disclaimer  of,  by  trustee  in  bankruptcy,  751,  752 
effect  of  agreement,  21 

fraud,  remedies  in  case  of,  86  et  seq.    See  Fraud 
fully  paid-up  shares,  person  when  a  contributory  in  respect  of  unpaid 

shares,  1058,  1074.   See  Paid-up  Shaheh 
in  abortive  companies,  effect  of,  on  liability  to  be  made  a  contributoiy, 

1053  a  seq. 
in  pursuance  of  an  agreement  which  is  ultra  vires,  1066 
mistake  as  to  identity  of  company,  1061 
not  acted  on,  person  not  contributory  in  respect  of,  1053 
notice  of  acceptance  usually  necessary,  17,  18,  1060 
of  allotment  usually  necessary,  17,  18,  1960 

[Vol.  II.  begins  impale  819.] 


QENEBAL  INDEX.  1693 

AGREEMENTS— eofUtnu^i. 

to  take  shares — eoniifiued, 

on  terms  not  binding  on  the  company,  effect  of  on  liability  to  be  a 

contributory,  1078 
*'  on  terms  of  the  proepectns,**  meaning  of,  22,  note  (a) 
qnalification  shares  by  directors  appointed  by  articles  or  named  in 
prospectus,  agreement  to  take  to  be  filed  under  Companies  Act, 
1900...45, 1088 
leocission  o^  91  et  seq.    See  Repudiation  ;  Resoission  of  Contraot 
where  possible  after  commencement  of  winding  up,  1044,  1058 
etseq, 
specific  performance  of,  786  et  seq.    See  Spegific  Prrfobmakcb 
terms  of  offer,  not  assented  to,  no  agreement,  19,  1062 
unconcluded,  19 
voidable,  proceedings  to  rescind  must  be  taken  before  commencement 

ofwindmgnp,  1067 
void  and  voidable,  repudiation  of,  in  winding  up,  1058  et  aeq.    See 

Repudiation 
writing  when  necessary,  1052 
to  underwrite  shares,  17,  1051.    See  Undbrwritino  Aobbembnts 
at  a  discount,  construction  of,  549,  note  (i) 
contributories  in  respect  of,  1051 
to  withdraw  opposition  in  Parliament,  200  et  aeq.,  203 
ultra  vires  do  not  bind  company,  208.    See  Ultra  Vires 
with  company  under  Gomp.  Act,  1900,  are  provisional  until  company  may 
commence  business,  209 

ALIENS 

may  be  members  of  company,  when,  52  et  seq. 

ALLOTMENT  OF  SHARES, 

generally,  15  et  §eq,,  41  et  seq, 
allotment  book  of  company  evidence  of,  1052 
alteration  of  articles  of^association,  effect  of,  82,  note  {g\  1065, 1098 
of  memorandum  of  association,  effect  of,  1065 
of  nominal  value  of  shares,  effect  of,  1052 
applicant  for,  when  a  contributory,  1050  et  seq, 

when  not  a  contributory,  1059  et  seq. 
by  directors  irregularly  appointed,  415 
by  insufficient  number  of  directors,  205 
invalid  under  Companies  Act,  1900,  when,  41,  42 
irregular,  liability  of  directors  for,  48 
injunction  to  restrain,  799 
may  be  cancelled,  714,  1140 
letter  of,  what,  17 

production  of,  in  actions  for  deposit,  84,  note  (Z) 

stamp  on,  17 
mistake  as  to  identity  of  company,  1061 

not  in  accordance  with  articles  of  association,  Court  may  restrain,  799 
not  always  necessary  to  complete  agreement  to  take,  18,  1052^  1060 

but  is  so  usuallv,  1060 
notice  of,  must  be  given,  17,  18,  1060 

applicant  may  dispense  with,  18,  1060 

by  post,  17 

what  sufficient,  17,  18 
of  qualification  shares,  effect  of  on  director's  liability  aa  oontribntoryi  1084 

after  director's  retirement,  1086 
provisions  of  Companies  Act,  1900,  as  to,  89  ^  seq. 
restrictions  on,  under  Companies  Act,  1900... 41 
returns  as  to,  48  lOiiAO  * 

in  case  of  fully  paid  shares,  565,  566 
revocation  of  application  before,  15,  16,  17,  1061 
terms  of  offer  not  assented  to,  1062 
time  for,  18,  1061 

to  firm  in  respect  of  shares  subscribed  for  by  partner,  1094 
to  person  not  the  applicant,  1062 
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to  subscriber  of  memorandum  is  primd  facie  in  respect  of  shtres  sub- 

scribed,  1098 
witb  notice  of  chan^  of  scheme,  28,  1062 
See  also  Aorekmbnts  to  take  shares  ;  Scrip  ;  Sharks 

ALLOTTEES, 

acting  as  shareholders,  effect  of,  18,  note  (r) 
of  scrip  and  shares, 

calls  on,  675 

in  formed  companies,  when  contribntories,  1051 

in  abortive  companies,  when  contribntories,  1054 

when  no  agreement  to  take  shares,  1059  et  acq. 
payment  by,  when  a  condition  precedent  to  becoming  a  shareholder,  61, 

note  ig) 
See  Allotment  ;  Calls  ;  Ck>NTRiB(;TORiEs  ;  Scrip  ;  Shareholders  ; 

Shares 

ALLOWANCES 

to  promoters  on  rescission,  500 
to  directors,  539 

ALTERATION 

of  articles  of  association,  461  et  seq, 

notices  necessary  when  company  wishes  to  act  on,  476 
of  deed  of  settlement,  464 

of  memorandum  of  association,  456  etsej.  See  Memoranditm  of  Association 
of  provisions  in  Act  of  Parliament  or  letters  patent  not  allowed,  464 
of  regulations  of  companies   registered  but  not  formed  under  Comp* 

Acts,  464 
of  rights  of  members,  462  et  seq. 

under  siiecial  power  in  articles,  476 
of  preference  shareholders,  551 

on  reduction  of  capital,  558,  559 
in  building  societies,  462,  717,  1287,  1238 
of  rulesof  building  society,  462,  717, 1287, 1238.    See  Building  Socibtib» 
of  scheme,  2!)  ct  sfq.    See  Chang k  of  Scheme 
of  status  of  members  after  winding  up,  1130,  1183 
of  value  of  uharen,  liability  of  contribntories  in  cases  of,  1052 

AMALGAMATED  COMPANY, 
actions  against,  378 
contribntories  in  cases  of,  1066 
liability  of,  868  et  seq. 

on  bills  given  for  the  debts  of  the  constituent  companies,  217,  218 
life  assurance  companies,  how  wound  up,  868,  869 

commencement  of  winding  up  of,  898 
policy-holders,  position  of,  869  et  seq. 
proof  of  debts  against,  on  winding  up, 

where  amalgamation  is  intra  vires,  1021 
where  amalgamation  is  ultra  vires,  1021,  1022 
release  of,  from  claims  of  creditors,  371 

policy-holders,  870  et  seq, 
winding  up  of,  866—869,  1020 

AMALGAMATION 

generally,  1200  et  seq. 
actions  after,  378 

agreement  by  one  company  to  indemnify  other  against  liabilities  valid,  248 
building  societies,  241,  1211,  1234 
cost-book  mining  companies,  448,  1210 
effect  of  on  contributories  when  ultra  vires,  1066,  1127 
legacies,  not  necessarily  an  ademption,  737 
liabilities,  368  et  seq. 

of  building  societies,  1234 
of  industml  and  provident  societies,  1231 
policy-holders,  370 
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effect  of  on  contributoriee  when  uUra  virea^^eonHnued, 
seenritiee,  869 

Boreties,  869,  note  (»),  1211,  note  {d) 
industrial  and  proTident  societies,  241,  1211,  1281 
iigunotion  to  restrain,  802 

nugority  cannot  authorise  in  absence  of  power,  1201,  1202 
meaning  of,  240,  1200 
modes  of  effecting 

under  Companies  Act,  1862, 

in  compulsory  winding  up  by  sale  under  order  of  Court,  990, 120& 

ander§§161and  162,  by"Aleb7l^ui<^to^llSd|lldO,  1208 «eM^. 

applicable  only  in  winding  up  Toluntarily  or  under  supend- 

sion,  1208 
agreement  for  sale  must  be  for  sale  to  company,  1204 

invalid  provisions  in,  do  not  necessarily  invalidate  agree- 
ment, 1205 
terms  of,  1204,  1206 

with  company  formed  for  the  purpose  is  good,  1204,  note  (h) 
with  forfiign  company  good,  1204 
with  trustee  or  agent  for  unformed  company,  good,  1204 
arbitration  to  fix  price  of  dissentient's  interest,  1206 

umpire  may  be  appointed  by  Court,  1206 
authority  to  liquidator  must  be  conferred  by  special  resolution^ 

1189,  1203 
binds  creditors  and  contributories,  when,  1206 
commission  to  examine  witnesses  abroad  to  ascertain  value  of 

dissentient's  interest,  1206 
company  may  register  for  purpose  of,  1208 
compensation  to  directors  may  be  provided  for  on,  1205 
consideration  for  sale  may  be  shares,  policies,  or  other  interests- 

in  purchasing  company,  1208 
dissentient  members,  rights  of,  1189,  1207 

cannot  be  deprived  of  rights  by  articles  of  association, 
1206,  1207 
or  by  resolution,  1189,  note  {dj 
liability  of,  to  creditors,  1208 
may  call  on  liquidator  to  purchase  their  interest,  or- 

abstain  from  carrying  agreement  into  effect,  1206 
must  be  provided  for,  1207 
distribution  of  proceeds  of  sale  must  be  according  to  rights  of' 

members,  1206 
effect  of  on  rights  of  creditors,  1206, 1208 
injunction   to  restrain  distribution  without  providing  for 

dissentients,  1207 
liabilities  of  dissentients  may  not  be  increased,  1206 
notice  of  dissent,  how  and  where  to  be  given,  1189,  1206 
omission  to  give,  effect  of  on  rights  of  dissentients,  120r 
time  for  giving  may  be  fixed  by  agreement,  1204 
if  not  fixed,  must  be  given  in  reasonable  time,  1204 
notice  summoning  meetings  to  authorise,  1208,  1206 
part  only  of  assets  may  be  sold,  1204 
price  of  dissentient's  interest,  how  determined,  1206 
proceeds  of  call  may  be  included  in  sale,  1205 
remedy  of  creditors  is  to  petition  within  the  year,  to  wind  up- 

company,  1206 
sanction  of  Court,  when  to  be  given,  1206,  note  (e) 
under  Joint  Stock  Companies  Arrangement  Act,  1870... 1208     Sea 
Arranobments. 

der  Life  Assurance  Companies  Acts,  1209,  1210 
Acts  do  not  confer  the  power,  1210 
under  powers  in  memorandum  of  association,  &c.,  1202 

deoenture  holders  with  floating  chaige  cannot  prevent,  818 — 820 
provisions  of  §§  161  and  162  do  not  apply  to,  1207 
terms  of  power  must  be  followed,  1201 
under  Special  Act,  not  often  had  recourse  to,  1203 
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power  of,  240,  444, 1200 

acquisition  of  by  alteration  of  constitution  of  company,  1202 
general  powers  of  managing  do  not  give,  240,  1201 

sale,  do  not  give,  1201 
terms  of,  must  be  followed,  1201 
what  it  authorises,  240 
proof  of  debts  against  companies,  in  cases  of,  1021  et  seq* 
specific  performance  of  agreements  for,  787. 
transfer  of  shares  in  pursuance  of  illegal  scheme  for,  who  are  contriba- 

tories,  1127 
winding  vm  of  companies  after,  866-869 

contrioutories  id,  when  tUtra  vires,  1066,  1127 

AMBASSADOR, 

cannot  be  sued  for  calls,  &c.,  52 

not  contributories  against  their  will,  1047 

AMBIGUOUS  STATEMENTS 

in  prospectus,  when  a  ^und  for  relief,  89 

liability  m  damages  for  at  common  law,  98 
under  Directors'  Liability  Act,  118 

AMENDMENT, 

of  petition  to  wind  up,  883 

fresh  advertisement  may  be  required,  883,  884 
of  proof  of  debt,  993 

of  resolution,  effect  of  wrongful  rejection  of  by  chairman,  427 
of  statement  of  claim  for  rescission,  after  winding  up,  1068,  note  (/) 

"AND  REDUCED,'* 

addition  of  words  to  company's  name  on  reduction  of  capital,  561 

I  ANNUAL 

i  lists  under  Companies  Act,  1862...173.    See  Returns,  Official 

after  a  return  of  paid-up  capital,  568 
I  And  see  Index  to  Acts  and  Rules 

!  ANNUITANT, 

in  insurance  companies.    See  Poliov  Holdbbs 
rights  of,  on  transfer  of  business,  359 
I  rights  of,  in  winding  up,  1019  et  seq. 

ANNUITIES,  ,      , 

conversion  of  shares  into,  does  not  necessarily  adeem  legacy,  787 
reduction  of,  of  life  assurance  companies  by  Court,  856 
valuation  of,  in  winding  up,  1019  et  acq. 

APPEALS 

against  orders 

for  private  examination,  984 
for  public  examination,  930 
in  winding  up,  949,  950 

leave,  when  necessary,  950 
time  for,  950 
on  application  to  sanction  scheme  of  arrangement  on  proof  of  debt, 

994,  995 
on  settlement  of  list  of  contributories,  1088,  1089 
on  winding-up  petition,  894,  895,  951 

time  for,  894,  951 
sanctioning  a  call  in  winding  up,  1148,  1149 
as  to  matters  of  discretion,  951,  967 
by  liquidator,  against  order  removing  him,  971 

against  allowance  of  proof  of  debt,  995 
against  refusal  of  his  costs  out  of  assets,  1164 
against  removal  of  person's  name  from  list  of  contributories 
1088 
by  person  affected  by  order,  but  not  a  party,  949,  995,  note  (2) 
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by  person  aggrieved  by  decision  of  liquidator,  983,  1088,  1149 
by  person  wik>  did  not  appear  on  hearing,  894,  895 
costs  of,  in  respect  of  proof  of  debts,  995 

in  proceedings  in  winding  up,  1161,  1162,  1165 
declaration  of  dividend  on  debts  pending,  996 
fresh  evidence  allowed  on,  when,  950 
from  Board  of  Trade  in  winding  up,  951,  958,  1482,  note  (6) 

on  application  by  liquidator  for  release,  958 

on  refusal  to  pay  monies  out  of  Companies  Liquidation  Account,  953, 
978 
from  chairman  of  meeting,  in  respect  of  proof  of  debt,  994,  995 
from  chambers  in  winding  up,  951 
from  County  Court  exercising  Stannary  jurisdiction,  951 
from  judge  sitting  as  arbitrator,  none,  951 
in  respect  of  proof  of  debts,  995 
from  liquidator,  951,  983 

in  respect  of  proof  of  debts,  994,  995 

on  settlement  of  list  of  contributories,  1038 
from  Official  Beceiver,  961,  1482,  note  (6) 

in  respect  of  proof  of  debts,  994,  995 
in  actions  oy  some  on  behalf  of  themselves  and  others,  769 
security  for  costs  when  limited  company  appeals,  877 

when  company  being  wound  up  appeals,  895 
in  respect  of  proof  of  debts,  995 
validity  of  winding-up  order  can  only  be  questioned  on,  841 

APPEARANCE, 

persons  entitled  to  appear  on  winding-up  petition,  888 
proper  notice  of  intention  must  be  sent,  888 

APPLICATION  FOR  SHARES,  15  et  seq.,  1060  tt  seq. 
after  company  has  been  formed,  32 

effect  of  alteration  in  articles  of  association,  32,  note  (^),  1065 
amount  payable  on  under  Comp.  Act,  1900. ..18 
bcforo  formation  of  company, 

prospectus  not  adhered  to,  22  et  seq, 

change  of  scheme  authorised  by  form  of  application,  26  ' 

conditional,  20 
form  of  common,  19,  note  (<*) 
**  on  terms  of  prospectus,"  meaning  of,  22,  note  («) 
return  of  money  paid  on,  if  no  allotment,  41,  42 
revocation  of,  15,  16,  1061 
sometimes  equivalent  to  acceptance  of  offer,  18 
through  an  agent,  16 
See  Allotment  ;  Contributory  ;  Shares 

APPLICATION  OF  MONEY 

improperly  borrowetl,  effect  of  on  lender's  right  to  recover,  285,  292  tt  sjq. 

on  director's  right  to  indemnity,  535  et  »eq, 
received  by  receiver  of  railway  companies,  393 

APPLICATION  TO  COURT, 

against  director  and  others  for  misfeasance,  945.    See  Misfeasance 

liquidator  to  get   in   undistributed  assets  under  §  15  of  Comp. 
(Winding-up)  Act,  1890. ..948.     See  UNDiSTBiBirThD 
Assets 
in  voluntary  winding  up,  1192,  note  (7) 
by  contributory  against  committee  of  inspection  giving  leave  for  call,  1143 
by  creditor  or  contributory  to  control  liquidator, 
in  compulsory  winding  up,  983 
voluntary  winding  up,  1188 
by  creditor,  contributoiy,  or  liquidator  to  expunge  or  reduce  proof,  994 
by  liquidator  for  directions  in  compulsory  winding  up,  983 

in  voluntary  winding  up,  1186 
for  leave  to  make  a  call,  1145,  1146 
to  appeal,  1165,  note  (//) 
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by  penous  aggrieyed  by  acts  of  liquidator  in  compulsory  winding  up,  983 

by  decision  of  liquidator  on  settlement  of  list  of 
contributories,  1038 
for  costs  in  winding  up,  938,  1161 
for  leave  to  appeal  agunst  order  in  winding  up  after  time  has  expired,  958 

proceed  with  actions  notwithstanding  winding  up,  909 
for  order  for  private  examination,  934 
public  examination,  980 
to  summon  meetings  under  Joint  Stock  Companies  Arrangement 
Act,  986,  note  {e) 
for  relief  under  Companies  Act,  1898... 572 
for  sanction  of  Court 

to  alteration  of  memorandum  of  association,  457 
to  reduction  of  capital,  557 

to  schemes  of  arrangement  under  Joint  Stock  Comp.  Arrangement 

Act,  98tf 
under  Railway  Companies  Act,  1867... 
1217 
in  winding-up  proceedings,  how  made,  925,  1448,  note  (m) 

voluntary  winding  up,  1188 
to  discharge  order  for  public  examination,  930 
to  I'ectify  register  of  shareholders,  166 

by  liquidator  should  be  in  name  of  company,  977,  note  {in) 
on  settlement  of  list  of  contributories,  1038 
to  remove  name  from  list  of  contributories,  1036 
to  restore  to  register  comiMUiy  struck  off  as  defunct,  1177 

APPOINTMENT, 

irregularities  in,  of  committees  of  inspection,  962 

of  dii-ectors,  205,  218,  219,  415 
of  liouidators,  969,  1184 
of  otner  agents,  210  et  seq. 
salary  not  lost  by,  212 
mandamus  to  compel,  of  officers,  812 
of  auditors 

under  Companies  Clauses  Consolidation  Acts,  459,  619 
upder  Com)mnies  Acts,  469,  479,  621,  622 
of  committee  of  inspection,  956,  957,  961  et  neq, 
of  dii-ectors,  414 

by  subscribers  to  memorandum  of  association,  208,  note  (r) 
under  Companies  Clauses  Consolidation  Acts,  454 
under  Table  A.,  711 
of  Inspector  General  in  Companies*  Liquidation,  953,  1386,  note  {d) 
of  li(]uidator8, 

m  compulsory  winding  up, 

provisional  liquidators,  965 
liquidators,  956,  957,  967 

in  case  of  a  vacancy,  969 
when  supei'seding  supervision  order,  1199 
in  voluntaiy  winding  up,  1183,  1184 
of  additional,  1183 
on  remov(d  of  another,  1184 
in  winding  up  subject  to  supervision,  1197 
of  liquidator  to  be  receiver  or  receiver  to  be  liquidator,  341,  342,  909 
of  manager,  336,  873,  810 
of  Official  Receiver,  and  assistants,  954  ^ 

of  receiver  for  debenture  holders,  331  et  »eq.,  344,  809 

by  the  Court,  835  et  neq, 
by  debenture  holders,  331 
effect  of,  325 

when  company  is  bein^  wound  up,  341  et  *eq. 
of  railways  at  instance  of  execution  creditor,  393 
of  registrar  of  joint  stock  companies,  150 
of  8i>ecial  manager  in  a  winding  up,  969 
taking  shai'es  on  faith  of  obtaining,  105,  1070,  1071 
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APPORTIONMENT  ACT, 

application  of,  to  dividends,  748,  744 
to  what  companies  it  applies,  10 

APPORTIONMENT 

of  dii-ectors*  remuneration,  410 
dividends  on  debts  in  winding  np  between  principal  and  interest,  1010 
interest  and  dividends,  743 
proceeds  of  realisation  of  security  between  principal   and  interest  in 

winding  up,  1011 
rates,  none,  918 
rent  due  in  winding  up,  917 

APPRENTICES, 

company's  power  to  take,  439 

ARBITRATION 

as  to  matters  which  are  ultra  r/>e#,  242 
power  of  directors  to  refer  disputes  to,  241 
under  statutory  enactments, 

under  Building  Societies  Acts,  242,  1239 
under  Companies  Acts,  242 

to  ascertain  value  of  dissentient  shareholder's  interest  in  a  sale 
under  §§  161  and  162.. .1206 

Court  may  appoint  umpire,  1206,  note  (fl) 

oraer  commission  to  take  evidence  abroad, 
1206 
under  Industrial  and  Provident  Societies  Acts,  1230 
under  Lands  Clauses  Act,  277 
under  Railway  Comjianies  Arbitration  Act  241 
under  nltra  tires  agreement  will  be  restrained,  802 

ARBITRATOR, 

appointment  of  under  Lands  Clauses  Act,  277 

AREA 

of  comp«uiy*8  business  may  be  extended  under  Comp.  (Memorandum  of 
Association)  Act,  457  et  teq, 

ARRANGEMENTS 

under  Joint  Stock  Companies  Arrangement  Act,  1870... 986  et  tteq. 

Act  applies  in  winding  up,  whether  compulsory,  voluntary,  or  under 

supervision,  986 
amalgamation  may  be  carried  out  by  means  of,  1203 
appeus  against  decision  of  Court,  990 
application  for  meetings  to  be  called,  to  be  by  summons,  986,  note  (r) 

sanction  to  scheme  to  be  by  x)etition,  986,  note  (/) 
classes  of  creditors,  what  are,  987 
colonial  creditors  not  bound  by,  990,  1225 
contributories.  Act  extended  to  by  Comp.  Act,  1900... 986 

classes  of,   when  shares  are  divided  into   preferred 
and  deferred  halves,  986,  note  {g) 
Court,  function  of,  when  sanctioning  scheme,  988 
creditors,  who  are  within  meaning  of,  987 
dissentient  shareholders,  terms  imposed  to  protect,  989 
*      interested  votes,  988,  note  (x) 
majority  necessary  to  bind,  987 
must  act  bondjidf,  988 
meetings  under,  987 
])olic^-holders,  position  of,  987 
proxies,  form  of,  986,  note  {e) 

used  through  telegraph,  986,  note  («*) 
sale  of  companies'  business  for  shares,  &c.,  may  be  sanctioned  under, 

990 
sanction  of  Court  refused,  instances  of,  989 
secui'ed  creditors  may  be  deprived  of  their  seciuity  under,  987 
subsidiary  meetings  abroad,  986,  note  {d) 
sureties,  how  affected  by«  330,  989 
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ARHAKGEMENTS— e&Ji^mutxf. 

under  Joint  Stock  Companies  ArraDgeraent  Act,  1870 — cnnlimied, 
terms  imposed  by  Court  in  sanctioning  scheme,  988,  989 
underwriting  capital.  Court  may  not  allow,  989 
with  creditors  and  contributories 

in  compulsory  winding  up,  984  et  teq, 
in  voluntary  winding  up,  1187 
with  railway  companies  under  Railway  Companies  Act,  1867...  121 6  et  9fq, 
companies  within  the  Act,  1217,  note  {t) 
confirmation  of  scheme  by  Court,  1219 
consents  necessary,  1218, 1219,  note  (w) 
enrolment  of  scheme,  1219 
persons  bound  by,  1219 

restraining  actions  pending  scheme,  1217,  1218,  1219 
unsecured  creditors  not  bound  by,  1219 

ARREST, 

liability  of  company  for  improper,  258 
of  contributory  absconding^  988, 1147 
of  debtor,  effect  of  on  chaining  order,  648 
of  person  ordered  to  be  publicly  examined  absconding,  931 
powers  of  Court  as  to  in  winding  up,  938 
See  Index  to  Actb  and  Rules 

ARTICLES  OF  ASSOCIATION 

adoption  of  a  contract  by,  effect  of,  197,  198,  283 
alteration  of,  460  et  geq, 

effect  of,  on  applications  for  shares,  32,  note  O7),  1065 
on  rignts  of  members,  461  et  aeq.,  476 
on  contractual  rights.  463 

on  liability  of  subscriber  to  memorandum,  164,  1093 
notices  required  in  cases  of,  476 
to  acquire  a  lien  on  members'  shares,  462,  637 
power  to  chaise  uncalled  capital,  317 

to  issue  preference  shares,  461,  462,  550,  564 
to  remove  director,  419 
application  of  in  winding  up 

provisions  in,  as  to  interest  on  calls,  do  not  apply,  1147 

as  to  time  for  and  instalments  by  which  calls  are  to  be 
paid  do  not  apply,  584,  1145 
cannot  remove  obligation  to  pay  for  shares  either  in  money  or  money*s 

worth,  1096 
capital  when  to  be  stated  in,  555 
contents  of,  161,  466,  535 
construction  of,  163 

of  provisions  relating  to  surplus  assets,  1171,  1174,  note  [n) 
contracts  referring  to,  how  far  alterable,  468 

invalid,  may  be  binding  on  parties,  219,  note  (g) 
depriving    dissentient  shareholders  of  rights  under  Comp.    Act,    1862, 

§§  161  and  162,  are  invalid,  1203,  1204 
invalid  if  inconsistent  with  Companies  Acts,  163,  460 
instances  of  invalid  articles,  460,  461,  770 

incorporated  in  a  contract  may  be  binding  on  parties,  219,  note  (//) 
lien  under,  nature  of,  637.     See  Lien 
matters  to  be  provided  for  by,  466 
monies  due  under,  are  specialty  debts,  782,  note  {d) 
notices  required  when  company  wishes  to  alter,  and  act  on  altered,  476 
persons  dealing  with  company  have  notice  of,  210,  217  et  aeq,,  236 
preference  shares  may  be  authorised  by  original  or  altered  articles,  when, 

461,  462,  550,  564 
power  to  alter,  168,  460  et  $eq, 

companv  cannot  deprive  itself  of,  461 
how  to  be  exercised,  460  el  scq. ,  476 
ratification  of  act  done  in  contravention  of,  234 

rectification  of,  Court  will  not  order,  Eixuis  v.  Chapman^  W.  N.  1902,  p.  78 
registration  of,  162 

evidence  required  on,  162 
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ARTICLES  OF  ASSOCIATION— «w(tiiuerf. 

resolutions  required,  before  company  can  alter,  and  act  on  altered,  476 
special  resolution  necessary  to  alter,  461,  476 
stamp  on,  161 

*' surplus  assets,"  meaning  of,  in,  1171 
Table  A.,  application  of,  161,  162 

validity  of,  may  be  assumed  by  public,  if  apparently  valid,  219 
when  neoeasory,  161 
See  Deeds  of  Sritlehbnt;  Memorandum  of  Abhogiation;  and 
Index  to  Acts  and  Rules 

ASSAULT, 

liability  of  company  for,  258 

ASSENT 

of  individual  shareholders  not  same  as  assent  of  meeting,  435,  note  («),  520 
to  transfer  of  shares, 

by  directors  before  winding  up,  645  et  seq. 
Court  or  liquidator  after,  1128  e^  acq. 
See  Trankfer  of  Shares 

ASSETS, 

capital  not  represented  by  available,  evidence  as  to,  on  reduction  of  capital, 

560 
costs  of  winding  up,  payable  out  of,  1166  et  aeq,^  1456,  note  (r).   SeeCoBi's 
division  of,  a  fraud  on  creditors,  when,  802 

floatiuff  charge  on,  nature  and  effect  of,  S17  et  acq.  See  Floating  Charge 
general  chai^  on,  what  it  includes,  315 
improper  distribution  of  invalid,  392 
liabili^  of  directors  for  loss  of,  520  et  9eq, 

enforcement  of  in  winding  up,  9i0  et  $eq.     See 
Misfeasance 
liquidator's  power  to  get  in,  in  winding  up,  939,  981 
mortga^jed,  to  what  coats  thev  are  liable,  in  winding  up,  1168 
sale  of,  in  winding  up  compulsorily,  979,  990 

voluntarily,  llSBet  aeq.    See  Am  alga  mation 
setting  aside  of,  to  meet  future  or  contingent  claims,  when  enforced,  1018, 

1170,  1198 
before  final  dissolution  of  company,  1193 
surplus,  distribution  of  in  windingnp,  1 1 70  etseq, ,  1 192.  See  Surplus  Asset 

of  builmng  societies,  1242  et  seq. 

See  Building  Societies 

of  friendly  societies,  1176,  note  O),  1232,  note  {q) 

of  Trades  Unions,  1176,  note  (r),  1282,  note  {q) 

undistributed,  monies  representing  in  hands  of  liquidator,  must  be  paid 

into  Companies  Liquidation  Account,  946.    See  Undistributed  Assets 

unpaid  capital  to  be  estimated  as,  to  see  whether  company  is  insolvent,  851 

ASSIGNEE 

of  debt  may  present  petition,  843 

set-on  against,  328,  389,  390.    See  Set-off 
in  winding  up,  1027  el  seq. 
of  debentures, 

estoppel  against,  224  et  seq,,  237, 298 

right  to  be  registered,  328,  344 

set-off  against  328,  389, 1028,  1029 

validity  of  debentures  irregularly  issued,  in  hands  of,  224  et  seq,, 

236,  298,  301,  302 
when  transferable  free  from  equities,  237,  801,  302,  328,  1028,  1029 
of   lease,    liability  of  to  indemnify  lessor  can  bo  proved  for  in    his 
bankruptcy,  1017,  note  (t) 

ASSIGNMENT 

of  debt  by  creditor  petitioning  for  winding  up,  effect  of  on  right  to  order, 
861 
set-off  in  cases  of,  328,  389,  390,  1027  et  »eq. 
of  debentures  transferable  free  from  equities,  237,  note  Qd),  301,  302, 
328,  1028,  1029 
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ASSIGNMENT— c(wi<in«d(f. 

of  policy,  directors  entitled  to  evidence  of,  1134 

of  shares,  645  et  scq.    See  Shares  ;  Traksfeu  of  Shaueh 

ASSOCIATION, 

articles  of,  under  Act  of  1862...161.    See  Auticles  of  Association 
memoTandum    of,    under    Act    of   1862.. .159.    See   Memorandum    of 

Association.    And  see  Index  to  Acts  and  Rules 
what  must  be  r^^tered,  155 
what  cannot  be  registered,  156 
can  be  wouna  up,  834  et  seq. 
cannot  be  wound  up,  837  et  seq. 

ASSUMING 

to  act  as  a  corporation,  if  illegal,  181  et  seq, 

ATTACHMENT 

against  corporations,  398 

directors  of  corporations,  393 
of  shares,  644 

in  the  Mayor's  Court,  683,  634 
of  debts  after  winding  up,  907,  913.    See  Garnishee  Order 

has  priority  over  floating  charge,  323,  324 
of  linuidator  not  paying  monies  into  Companies  Liquidation  Account,  947 
of  officers,  ftc,  disobeying  older  to  make  out  company's  statement  of 

affairs,  958 
of  proceeds  of  call  by  creditor,  1148 
See  also  Committal 

ATTENDANCE 

for  private  examination  in  winding  up  enforced  by  summons,  935 

public  examination,  how  enforcea,  931 
ill  proceedings  after  winding-up  order,  926 

costs  of,  1161,  1165 
on  settling  list  of  contributories,  1035 

ATTORNEY-GENERAL, 

actions  by,  against  companies,  377 

AUCTION, 

sale  of  shares  by,  684 

claims  against  directors  for  misfeasance  by,  945 
company's  property  in  winding  up  by,  974 

AUCTIONEER, 

liquidator  responsible  for  proceeds  of  sale  received  by,  980 

AUDIT 

of  accounts 

of  Board  of  Trade  in  the  winding  up  of  companies,  952,  953 
of  building  societies,  1238,  1239 
of  companies 

under  the  Companies  Acts,  473,  479,  620  et  seq, 
of  bojiking  companies,  622,  623 
Companies  Clauses  Consolidation  Act,  455,  619,  620 
Life  Assurance  Companies  Acts,  447,  624 
Stannaries  Acts,  447,  625 
does  not  bind  shareholders,  619,  note  {o) 
of  liquidators,  in  compulsory  winding  up 
by  Board  of  Trade,  973 

by  local  investi^tion,  984 
on  application  tor  release,  984 
by  committee  of  inspection,  963,  973 
of  liquidators*  receipts  and  xwiyments,  948 

AUDITORS, 

appointment  of, 

under  Companies  Clauses  Act,  454,  619 

under  Companies  Act,  1862,  Table  A.,  479,  624 
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appoiutment  of — eantintied, 

under  Companies  Act,  1879... 622 
under  Companies  Act,  1900... 469,  474,  621 
are  usually  officers  of  company,  618 
directors  must  give  information  to,  469,  622 
directors  or  other  officers  of  company  cannot  be,  469 
duties  of,  generally,  617,  618 

under  Companies  Clauses  Acts,  619 
under  Companies  Acts,  622,  623,  624 
oertilic-ate  to  be  si^ed  by,  623 
report  to  be  made  by,  623 
in  connection  with  statutory  meetinfc,  468 
under  Life  Assurance  Companies  Acts,  624 
under  Stannaries  Acts,  625 
inspection  of  books  by,  622 
liability  of,  for  neglect  of  duty,  618 

none  for  honest  errors  of  judgment,  618 
may  be  enforced  in  winding  up  by  misfeasance  summons,  when, 
618,  943,  944.     See  Misfeasance 
may  act  notwithstanding  vacancy,  621 
names  of  to  be  stated  in  prospectus,  50 
remuneration  of,  621 
report  of,  to  be  read  to  meeting  of  sliareholders,  469,  474,  619,  622 

AUTHORITY.    See  Agent  ;  Directors  ;  Implied  Powers 
agents  exceeding,  850 

dissolution  of  company  revokes  agents,  1176 
implied,  instances  of,  211,  212 
in  matters  of  fraud,  260  el  teq. 

of  toi-t,  257  el  seq, 
of  agents  of  companies,  210,  213  el  aeq. 

of  brokers,  as  to  execution  of  order  to  purchase  or  sell,  693,  694 
to  close  client's  account,  703 
to  receive  payment,  701 
revocation  of,  703 
of  directors,  205  el  seq, 

ceases  on  winding  up,  1144,  1184,  1293,  note  {jy) 
delegation  of,  206 
in  particular  cases,  240  el  seq, 
of  members  to  bind  company,  204 

of  members  of  provisional  committee  to  act  for  each  other,  194,  195,  1057 
of  promoters  to  act  for  each  other,  193  ct  seq.,  1054  et  seq. 

to  bind  subscribers,  194 
of  receiver  for  debenture  holders,  effect  of  winding  up  upon,  333,  343 
revocation  of  agents,  to  apply  for  shai-es,  16,  1061 
warranty  of,  by  agents,  111,  350 

BALANCE  ORDER 

for  enforcement  of  calls  in  vtinding  up,  1147 

made  before  winding  up,  1148 
actions  for  calls  made  before  winding  up  will  lie  notwithstanding  balance 

order  has  been  made,  1148 
cannot  be  made  foundation  of  bnnkniptcy  notice,  1148 
served  out  of  jurisdiction,  1148 
sued  upon,  1148 
does  not  prevent  executor's  right  of  retainer,  1148 
enforcement  of,  1147 

may  be  made  foundation  of  charging  order,  1148 
nature  of,  1148 
should  not  be  made  to  enforce  call  on  bankrupt  contributory,  1147,  n.  {u) 

BALANCE  SHEET.    See  Accounts  ;  Audit  ;  Auditors 
provisions  of  Compcmies  Act,  1900,  as  to,  622 

Companies  Act,  1879,  as  to,  of  banking  companies,  623 
Table  A.  as  to,  473,  624 
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BALLOT 

for  advances  in  buildiug  societies,  when  legal,  1235 

BANK  CHARTER  ACT,  186,  note,  1342,  note 

BANK  NOTES, 

compeDsation  for  loss  of  right  to  issue,  187,  note 

issue  of,  186,  note,  1842,  note 

unlimited  liability  of  limited  banking  company  in  respect  of,  364,  1 155 

wrongful  detention  of,  258 

BANK  OF  ENGLAND, 

privileges  of,  186,  note,  1842,  note 

liable  for  wrongful  detention  of  notes,  258 

liquidators  to  bank  with,  972.    See  Companies  Liquidation  Account 

BANKERS, 

advances  by,  to  brokers  on  deposit  of  shares,  &c.,  664 
issue  of  notes  by,  186,  note,  1342,  note 

compensation  to,  for  loss  of  right,  187,  note 
lien  of,  on  securities  deposited  with,  1012 
of  contributories  liable  to  be  examined  when,  937 
overdrawn  accounts  with,  245,  289 
partnerships,  when  to  be  registered,  155,  188,  1342,  note 
paying  cheques  drawn  by  defcbUo  dii'ectors,  245 
returns  to  be  made  by,  186 
statutes  relating  to,  186  ^^  aeq.^  1342,  note 
securities,  liabiHty  for  loss  of.  258 

summary  powers  of  Court  in  winding  up,  when  exei-cisable  against,  939,  940, 
944 

BANKING  ACCOUNT, 

directors  having  no  power  to  borrow  may  not  overdraw,  245,  289 
liquidators  must  obtain  leave  to  keep,  elsewhere  than  at  Bank  of  England, 
972 

BANKING  COMPANIES, 

accounts  of,  under  Companies  Act,  1879... 622 
actions  by  and  against  public  officera  of,  379  ct  acq,,  381 
chartered  under  7  &  8  Vict.  c.  113...  177 

shareholders  in,  177 
classes  of,  1342,  note 

execution  against  meml^rs  of,  400.     See  Execution 
issue  of  notes  by,  196,  note,  1342,  note 

comi)ensRtion  for  loss  of  right,  187,  note 
unlimited  liability  on,  304,  1155 
liable  for  securities  carelessly  lost,  258 
note  on,  196,  1842 

power  of  directors  of,  to  borrow  money,  289 
proof  in  bankruptcy  of  member  by,  753 

registration  of  under  Com|)anies  Act,  1862.. .155,  188,  1342,  note 
shares  in, 

contract  for  sale  of,  must  contain  numbers,  676 

position  of  broker  not  complying  with  this,  707 

not  within  the  Statute  of  Frauds,  632 

nor  within  the  Mortmain  Acts,  632 

sale  of,  676 
statements  of  accounts  to  be  made  by,  622 
stopping  payment, 

effect  of,  on  authority  of  public  officer,  382 
unlimited  liability  of  limited,  in  respect  of  notes,  364,  1155 

See  Companies  Governed  by  7  Geo.  4,  c.  46,  p.  148  ;  Public 
Officebs  ;  Index  to  Acts  and  Rules 

BANKRUPTCY 

abroad,  effect  of  on  right  of  action  here,  1225 
balance  order,  bankniptcy  notice  cannot  be  issued  in  respect  of,  1148 
companies  act  by  their  officers  in  matters  of,  747 

County  Courts  not  exercising  jurisdiction  in,  may  be  excluded  from  juris- 
diction in  winding  up,  828 
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BAN  KKUVTGY—eantinucd, 

debts  provable  in,  752,  1005 
disqualificatioa  of  directors  by,  417,  472 
effect  of, 

on  chax^ff  orders  on  shares,  641 
director's  liability,  527,  604 
promoter's  liability,  489 
illegal  company  cannot  prove  in,  for  debt,  191 
of  broker,  monies  dne  to  for  transactions  on  Stock  Exchange  are  part  of 

general  assets,  708 
of  companies,  822 

of  contributory,  proof  by  liquidator  for  debt  due  to  company,  980 
of  married  women,  746 
of  public  officer,  effect  of,  882 
of  shareholders,  746  et  sea, 

balance  order  for  calls  should  not  be  made  against  bankrupt  contri- 

bntoiy,  1147,  note  (u) 
company  having  lien  on  shares  must  prove  as  secured  creditor,  637,  754 
company,  how  far  dissolved  by,  748,  819,  821 
contributory  in  case  of,  who  is,  1112 
disclaimer  of  shares  by  trustee  in  bankruptoy,  750  et  seq, 

damages  in  case  of,  751,  756 
petition  against  shareholder,  who  may  present,  747 

member  of  cost-book  mming  company,  379,  noto  {y) 
proof  by  liquidator  in,  980 

by  transferor  of  shares  to  bankrupt  for  indemnity,  752 
by  unincorporated  company,  752 
for  calls,  594,  753  et  seq.,  1147  note  (n),  1148 
debts,  752 
indemnity,  752 
set-off  in,  754 

as  between  company  being  wound  up  and  bankrupt  contri- 
butory, 1032 
shares  vest  in  trustee,  650,  748 

subject  to  disclaimer,  750  el  seq. 
trustee  in,  is  not  a  shareholder,  748 

riffhts  and  position  of,  749  et  seq. 
when  a  contributory,  1112 
when  liable  to  be  made  bankrupt,  746 
of  vendor  to  company,  sale  set  aside,  161,  253,  756 

assets  sold  belong  to  his  trustee  and  not  to  liquidator,  161,  977, 
note  (k) 
order  for  payment  of  money  under  §  10  of  Act,  1890,  is  final  judgment 

within  Bankruptcy  Act,  944 
regulations  of  company  compelling  members  to  sell  their  shares  at  a  fixed 

price  on,  are  not  invalid  in  case  of^  645 
reputed  ownership  clause,  debentures  are  not  within,  302 

shares  are  not  within,  638,  748 
rules  of,  how  far  applicable  in  winding  up  of  insolvent  companies,  1001 
etseq. 
as  to  cfebts  and  liabUities  provable,  1001,  1004  et  seq, 
continf^nt  claims  ripening  into  debt  may  be  proved,  1003 
depriving  creditors  of  fruits  of  execution,  not  introduced,  1001 
fraudulent  preference,  901,  902 
fund  divisible  not  increased  by,  1001 
disclaimer,  trustee's  right  of,  not  introduced,  1002 
interest,  rules  as  io,  introduced,  1008,  1009,  1010, 1011 
landlord's  right  of  priority  for  rent  not  introduced,  998,  1003 
mutual  credit  clause,  how  far  applicable,  902,  1025 
priorities,  how  far  introduced,  1003 
reputed  ownership  clause  is  not  introduced,  903 
secured  creditors,  rules  relating  to  introduced,  1002,  1010 
set-off,  how  far  introduced,  902, 1001,  1003,  1025 
valuation  of  annuities  and  future  and  contingent  claims  intro- 
duced, 1001 
winding  up  of  companies  in,  822,  833 
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BENEFIT, 

effect  of  having  had,  of  contracts,  292  et  acq. 

of  money  borrowed  without  power 

ou  position  of  lender,  292  H  acq, 

on  director's  right  to  indemnity,  535  et  seq. 

BENEFIT  BUILDING  SOCIETIES.    See  Building  Societies 
generally,  1233  ei  seq, 

BEQUEST.     See  Legacy 

what  woi-ds  will  not  pass  shares,  629 

BETTING, 

injunction  to  restrain  racecourse  company  from  allowing,  refused,  807 
on  differences,  674 

BILL  IN  PARLIAMENT, 

agreement  for  withdrawal  of  opposition  to,  200  et  seq. 
powers  of  company  in  regard  to,  244 
See  also  Act  of  Parliament  ;  Statute 

BILLS  OF  EXCHANGE.    See  also  Pbomissoky  Notes 
generally,  242,  278  et  aeq, 
acceptance,  &c,  per  pro.  f  effect  of,  243,  279 
actions  on,  by  public  officers,  381 
authority  to  borrow  on,  291 

buying  up,  in  order  to  set  off  against  company  in  winding  up,  1026 
directors  accepting,  in  excess  of  power,  liability  of,  351 
effect  of  having  given,  on  company's  lien,  638 
ExparU  JVariiuf,  rule  in,  1012,  1013 
form  of,  effect  of,  on  liability,  279  <^  seq, 
how  to  be  accepted  by  companies 

governed  by  7  &  8  Vict.  c.  110. ..274,  note  (/) 
Comp.  Clauses  Consol.  Act,  275 
Companies  Act,  1862.. .279 
liabilities  of  companies  on,  278  et  seq, 

at  common  law  when  not  under  seal,  271 
directors  on,  279  et  seq, 

omitting  word  **  limited,"  279 
where  ultra  vires,  280,  note  (?•) 
negotiation  of  by  liquidator  will  not  be  restrained  to  save  right  of  set-off, 

1026 
payment  to  holder  of,  good  though  debt  assigned,  390 
power  of  company  to  draw,  242  et  seq, 

liquidator  to  draw,  980 
proof  in  winding  up  in  respect  of,  991 ,  992 
protesting,  proof  for  expenses  of,  1026,  note  (b) 

BILLS  OF  SALE, 

debentures  of  company,  registration  of,  when  necessary  under  Bills  of  Sale 

Act,  310 
given  by  a  company,  registration  of  under  Companies  Act,  1900... 311 

validity  of,  against  liquidator,  977,  note  (m) 
what  instruments  are,  311,  note  (u) 

BLANK  TRANSFERS,  654  et  seq, 
deeds  in  blank,  654 
effect  in  equity,  655 

none,  apart  from  estoppel,  if  no  binding  agreement,  655 

as  regards  third  parties,  657 
not  negotiable,  656 
notice  given  by,  659,  662 
pledges,  661  et  seq. 

purcnasers  for  value  without  notice,  658 
sales,  661 

shares  in  foreign  companies,  665 
title  acquired  by  pui-chasers  uuder,  658  et  seq. 
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BOAED  OF  DIRECTORS, 

acts  not  done  by,  how  far  binding  on  company,  208.    See  Directors  ; 

Meetings 
duty  of  promoters  to  furnish  company  with  independent,  483 
meeting  to  pass  resolution  for  voluntary  winding  up,  must  be  called  by, 

871,  1182 
meetings  called  without  board  having  met,  how  far  valid,  422,  871 
vacancies  in,  how  Ulled,  418.    See  Disqualification  ;  Vacancies 

BOARD  OF  TRADK    See  Index  to  Acts  and  Rules 
general  position  of,  in  winding  up,  952  H  acq. 
abandonment  of  railway,  may  gi*ant  warrant  for,  1213 
accounts  of  life  assurance  com^Minies  to  be  laid  before,  625 
accounts  of  receipts  and  payments  by  liquidators  may  be  required  by,  948 
official  receiver,  liquidator  if  dissatisfied  with  may  report  to,  955 
accounts  to  be  kept  by,  953 
appeals  from  orders  of,  951,  953 

cases  in  which  right  of  appeal  is  given,  953,  1482,  note  {h) 
refusal  to  pay  money  out  of  companies*  liquidation  account, 
978 
application  by,  for  getting  in  undistributed  assets  in  hands  of  liquidator,  948 

to,  by  railway  companies  to  abandon  railway,  1213 
audit  by,  of  accounts  of  hquidators  receipts  and  parents,  948 

accounts  of  liquidator  in  compulsory  winding  up,  973 

on  application  for  release,  984 
audit  of  accounts  of,  by  Treasury,  953 
auditors,  appointment  of  by,  46*6,  621 

concurrence  of  President  of,  necessary  to  rules  under  Companies  (Winding- 
up)  Act,  1890.. .920,  note  (z) 
control  of,  monies  received  in  the  winding  up  of  companies  by,  952 
control  of  liquidator  by,  983 
documents  issued  by,  when  evidence,  954,  note  (r) 
file  of  proceedings  may  be  inspected  and  used  by,  925,  note  {t) 
inspection  of  companies'  accounts  by  inspectors  appointed  by,  465,  620 
investment  of  monies  paid  into  companies*  liquidation  account  by,  95S»  963 
liquidator  in  compulsory  winding  up  must  give  security  to  satisfaction  of, 

969 
notice  of  declaration  of  dividend  on  debts  proved  to  be  sent  to,  996 
officers  of,  in  winding  up  proceedings,  953 

may  act  for  official  receiver,  when,  955 
official  receiver  is  officer  of,  954.    See  Official  Receiyeb 

romoval  of  by,  955 
remuneration  of,  fixed  by,  955 
accounts  as  Board  of  Trade  directs,  974 
orders  of,  in  winding  up,  enforoeable  by  committal,  when,  947 
powei-s  of,  to 

alter  articles  in  Table  A. ,  162 

approve  change  of  company  s  name,  153 

ascertain  and  get  undistributed  assets,  &c.,  in  hands  of  liquidator, 

946  et  seq, 
authorise  liquidator  in  compulsory  winding  up  to  keep  account  else- 
where than  Bank  of  'England,  972 
official  receiver  to  employ  counsel  or  solicitor,  931 
tramway  company  to  sell  undertaking,  256,  836,  note  (</) 
deprive  liquidator  in  compulsory  winding  up  of  his  remuneration,  971 
dispense  with  use  of  word  *'  limited"  by  companies  not  for  gain,  363, 

note  {x^ 
enquire  into  complaints  against  liquidator  in  compulsory  winding  up, 

983 
examine  into  conduct  of  liquidator  in  compulsory  winding  up,  984 
make  rules  and  forms  of  an  administrative  character  in  winding  up, 

954 
order  local  investigation  of  liquidator's  books,  974 
remove  liquidator  m  compulsory  winding  up,  970 
taxation  of  costs  by  inferior  Court,  to  have  reviewed  by  High  Court, 
1168,  note  {It) 
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BOARD  OF  THADlSr-aontinued. 

registrar  of  joint-stock  companies  is  appointed  by,  150 
regulations  of  as  to  payments,  &c.,  by  liijnidators,  1592 
reports  to  Parliament  as  to  companies  winding  up  to  be  made  by,  954 
returns  to  be  made  to,  by  officers  of  Court  in  winding  up,  954 
rules  of,  relating  to  life  assurance  companies,  1615 
statements  to  be  sent  to,  half-yearly  by  liquidators,  946,  974 
See  Index  to  Acts  and  Rules 

BONA  NOTABILIA, 

shares  are,  in  place  where  chief  office  of  company  is,  683 

where  there  is  a  colonial  register,  1364,  note  (u) 

BONA  VACANTIA, 

debts  and  choses  in  action,  whether  they  are,  1176,  note  {g) 
property  of  dissolved  incorporated  company  belongs  to  Crown  as,  1176 

of  friendly  society  after  death  of  all  the  members,  1176,  note  {g) 

BONDS, 

dividends  mav  not  be  paid  in,  609 
foreign,  may  be  negotiable  by  custom,  301,  657 
eiven  as  security  for  costs,  valid,  878 
Lloyds,  244 

money  raised  on,  under  Companies  Clauses  Acts,  844,  345 
of  company,  validity  of  though  iiregularly  issued,  218  et  ieq. 
See  fdso  Borrowing  Money  ;  Debentures  ;  Debenture  Stock 

BONUS 

as  between  tenant  for  life  of  shares  and  remainderman,  741  et  seq, 
on  sales,  director's  liability  to  account  for,  513 
when  capital  and  when  income,  741  et  aeq, 
when  company  may  pay,  609 

BOOK  DEBTS 

are  included  in  general  charge,  315 

BOOKS 

of  company  are  in  possession  of  directors  for  purposes  of  discovery,  797 
are  not  included  in  general  chai^,  316 
charges  on,  validity  of,  315 

destruction  or  falsification  of,  criminal  liability  for,  626,  627 
how  far  evidence  in  winding  up,  975,  976,  1052 
inspection  of,  798,  934 

in  winding  up,  975 
liquidator's  right  to  custody  of,  974,  975 

as  between  himself  and  receiver  for  debenture  holders, 
848,  974,  975 
notice  implied  from,  when,  234,  note  ^7i),  482,  711,  note  (<;) 
summary  orders  for  handing  over  on  wmding  up,  989 
when  company  is  being  wound  up, 
custody  of,  343,  974,  975 
disposal  of,  on  dissolution,  1176 
inspection  of,  975 
of  dissolved  company,  production  of,  by  liquidator,  938,  note  (p),  1176, 

note  (d) 
to  be  kept  by  liquidator  in  compulsory  winding  up,  974 

to  be  submitted  to  committee  of  inspection,  974 
open  to  inspection  of  creditor  or  contributoiy,  974 
to  be  handed  over  to  official  receiver  on  release,  984 
are  evidence  against  contributories,  975 
to  be  kept  under  Companies  Clauses  Consolidation  Act,  452,  455 
inspection  of,  455 
See  Accounts  ;  Insfsotion.    See  Index  to  Acts  and  Rules 

BORROWED  CAPITAL, 
generaUy,  548,  544 

right  to  raise  under  Companies  Clauses  Acts,  343  et  seq. 
stamp  on,  309 
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BORROWING  MONEY.    See  Dkbektureh  ;  Mobtgaoes 
generally,  284  et  seq. 
agent  borrowing  money  beyond  limits  of  authority,  liability  of  company^ 

828 
by  bills  of  exchange  and  promissory  notes,  242  et  seq. 
by  debentnres,  299  et  seq.    See  Debentures 
by  debenture  stock,  299  H  seq.    See  Debentcjbe  Stock 
by  Lloyd's  bonds,  244 

by  receiver  under  leave  of  the  Court,  337,  339 

effect  of  borrowing  money  before  company  is  entitled  to  do  so  under 
Companies  Act,  1900... 230 
having  nad  benefit  of,  292  et  seq.,  535  H  seq, 
liability  of  directors  for  exceeding  powera,  351,  352,  537 
power  ofy  application  of  money  borrowed  in  excess  of,  effect  of,  292  et  seq., 
535  et  seq, 
banking  companies,  implied  power,  288 
building  societies,  218,  287,  1230,  1237 
companies  generally,  284  et  seq, 

conditions  to  be  fulfilled  before  a  registered  company  can  exercise, 
209 
effect  of  borrowing  before,  230 
exceeding  powers,  effect  of,  236,  286 

on  (Srector's  right  to  indemnity,  535  et  seq, 
exercise  of  power,  sSl 
implied  nower,  288 

issue  of  aebentures,  whether  authorised  by,  305 
limited  by  reference  to  uncalled  capital,  extent  of,  286 
limits  of,  notice  of,  236 
majority  may  exercise,  436 

statutory  limits  must  not  be  exceeded,  280,  286  et  seq, 
trading  companies  have  implied  power,  288 
transactions  authorised  under,  291,  305 
under  Foi^o^  Transfer  Acts,  288 
power  of  directors,  284  et  seq. 

may  be  given  by  a  majority  if  company  has  power,  289 
ratification  of  past,  is  not  an  authority  for  future,  236 
right  to  indemnity  when  exceeding  i)owers,  535  et  seq. 
what  is,  289 

overdrawing  banking  account,  245,  289 
what  is  not, 

^ving  a  note  for  a  debt  not  due,  290 

increasing  capital,  290,  551 

issue  of  perpetual  debentures,  &c.,  303,  304 

obtaining  goods  on  credit,  290 

receiving  money  for  shares  in  advance,  287,  note  {n) 

sale  and  rehiring,  290 

BOVILL'S  ACT,  7 

BREACH  OF  CONTRACT, 

winding  up  how  far,  1014  et  seq.,  1190 

BREACH  OF  TRUST, 

companies  when  liable  for,  252 
delay  when  a  bar  to  i*elief,  784 
directors  liable  as  for,  when,  520,  527 

when  liable  for,  of  co-directors,  528  et  seq. 
investing  in  shares,  when  it  is,  629 

proceedings  in  respect  of,  in  winding  up,  942  et  seq.    See  Misfeasance 
promoter's  liability  is  in  natura  of,  489 
Statute  of  Limitations  when  a  defence  in  cases  of,  527 

BRIBES, 

actions  for  the  recovery  of,  514,  note  (y) 

BROKERAGE, 

power  of  company  to  pay  on  issue  of  shares,  43 
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BROKER 

acting  for  buyer  and  seller,  697 

ftdvances  to,  by  bankers  on  security  of  shares,  ko.,  664  el  acq, 

and  principal,  relation  between,  700  et  seq. 

bankruptcy  o^  rights  of  customer,  708 

buying,  liability  of,  691 

duty  of,  702 
charges  of,  omitted  from  account,  709 
chaiges  for  purchasing  company's  own  shares,  admissibility  of  to  proof 

in  winding  up,  1006 
''closing account,"  703,  704 
contract  note,  dutjr  to  make  out,  677 

omission  of,  efifect  of,  677,  709 
contracts  entered  into  by,  689  et  ^. 
death  of  principal  revokes  authority,  703 
default  of  purcoasiug,  position  of  principal  and  jobber,  693 
difference  CMjtween,  ana  jobbers,  688,  note  (o) 
"differences"  when  recoverable  from  piincipal  by,  675 
duties  of,  when  employed  to  sell,  700 

to  buy,  702 
when  acting  for  both  parties,  697 
examination  of,  in  a  winding  up,  937 
exceeding  authority,  702 
guaranteeing  registration  of  purchaser,  692 
illegal  companies,  employed  in  sale  of  shares  in,  191,  709 
improper  dealings  witn  diares  by,  effect  of  on  owner's  title,  664  et  seq. 
indemnity,  broker's  light  to,  704  et  seq, 

not  against  loss  from  his  own  default,  706  et  seq. 
Leeman's  Act,  liability  for  disreffarding  provisions  of,  676 

loss  of  right  to  indemnity  by  disregarding,  707 
payments  to,  how  to  be  made,  701 

purchasing  shares  in  wrong  company,  liability  to  company  for,  682 
revocation  of  authority,  703 
sale  by,  to  close  account, 

when  authorised,  708 
liability  for  improper,  704 
selling,  liability  of,  700 
ti-ansfbr,  duty  to  procui*e,  696 
usage  of,  as  distinguished  from  rules  of  Stock  Exchange,  708 

BROKERS'   TICKETS, 
custom  as  to,  689 
See  Sale  of  Sharks 

BUBBLE  ACT,   THE,  3,  180  et  seq, 

BUBBLE  COMPANIES.    See  Abortive  Comvanies 

BUILDING   SOCIETIES 
generally,  1233  et  seq. 
advanced  and  unadvanced  membera,  1241 
advances,  1235 
advance  to  infant,  rights  of  society,  1235,  1236 

members  on  security  of  shai'es,  249,  1235,  note  (m) 
alteration  of  rules,  when  binding,  462,  717,  1237,  123S 
amount  due  to  membei-s,  1237 
terms  of  i-edemptiou,  1238 
tenns  of  withdrawal,  1238 
amalgamation  or  union  of,  241,  1234 
appointment  of  directors,  1238 
arbitration  between  society  and  members,  242,  1239 
audit  of  accounts,  1238,  1239 
lialloting  for  advances,  when  legal,  1235 
borrowing  powers,  218,  287, 1236 

if  limits  exceeded  society  not  bound  1236 
limits  of,  287 

how  calculated,  1236 
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BUILDING  SOCIETIES— «Miit«Mrti. 

buyiuK  Iftod,  liability  of  directors,  520 

caucellatiou  or  sospension  of  the  registry  of,  1288,  1234,  1241 
certificate  of  inoor|K>ratioii  how  far  conclusive,  1238,  1234 

how  obtained,  1234 
of  r^pstration  of  roles,  eflfectof,  1237 
cheques,  liability  of  directors  in  respect  of,  245 
Court  having  jurisdiction 

to  settle  disputes  is  County  Court,  1289 
to  wind  up,  882,  838,  1240 
deed  of  dissolution 

cannot  alter  members*  rights,  1288,  1241 

not  properly  signed,  injunction  to  restrain  carrying  into  effect,  804 
requisite  majority  how  ascertained,  1241 

signature  of  by  infants,  joint  holders,  and  agents,  1240,  note  (A) 
depositors,  rights  of  in  winding  up,  1244 
deposits,  tei-ms  on  which  they  may  be  accepted,  1286,  1237 
in  excess  of  authorised  amount,  liability  for,  1240 
directors,  powers  and  liabilities  of,  1289,  1240 
disputes,  tiibunal  to  settle,  1289 
dissolution,  modes  of,  1240 

consent  of  infant  to,  56 
distribution  of  assets  in  winding  up,  1242  et  scq. 
execution  against,  409 
lines  and  forfeitures,  1240 
formation  of,  1288 

funds,  rules  to  provide  for  manner  of  raising  of,  1234 
^ts  to  directors  and  otticers  forbidden,  1240 
mcome  tax  on,  613 
incorporation  of,  effect  of,  1284 
infant  members  of,  56,  1283 

mortgage  by,  invalid,  1285,  1286 
investments  and  loans,  249,  1187 
liability  of  directors  generally,  1289,  1240 
for  bon'owing  in  excess  of  power,  1237 
overdrawing  banking  account,  245 
redciviug  deposits  in  excess  of  authorised  amounts,  1240 
unauthorised  advances,  1235 
liability  of  members,  limits  of,  in  incorporated  societies, 

advanced,  1242 
unadvanced,  1241-2 
withdrawn,  1242 
in  unincoriiorated  societies,  1242 
liquidators  and  persons  conducting  dissolution,  powers  of,  1241 
losses  how  to  be  borne,  1236, 124^  1243 
mortgages,  1235 

second  mortgages,  loans  on  prohibited,  249,  1285 
security  authorised,  1235 
transfer  of,  how  far  valid,  1236 
name  of,  and  power  to  change,  1284 
natm-e  of,  1288 

oveixlrawing  banking  account,  liability  of  directors,  245 
paid  up  shai^  1284,  1244 
past  mcmbera,  1248 

persons  entitled  to  petition  to  wind  up,  846,  1240 
Itreference  shares,  1234,  1243,  1244 
i-econveyance  of  mortgages,  1235 

recovery  of  monies  expended  in  repaying  ultra  vires  loan,  287 
redemption  of  mortgages  on  dissolution,  1235,  1242,  1243 

alteration  of  terms  of,  1288 
registrar  of  friendly  societies,  iK>wer  of  to  cancel  or  suspend  registry  of, 
1288,  1284,  1241 
examines  into  accounts,  ftc,  of  society,  1288,  1239,  1241 
registration  of  under  Building  Societies  Acts,  1283 
existing  societies,  1284 
unincor^wrated,  to  acquire  limited  liability,  1242,  note  (r) 
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BUILDING  SOGlETl^—contimud. 

roleH,  matters  to  be  provided  for  by,  1234  et  seq, 
to  be  registered,  1237 

validity  of  not  concluded  by  certiBcate,  1237 
set  off,  in  case  of  withdrawing  member,  1243,  note  (x) 
stamps  on  mortgages,  &c.,  1235 
ultimate  surplus  how  divisible,  1244 
unadvanced  shares,  1234 

unincorporated,  formed  since  1856,  legality  of  if  not  registered  under 

Companies  Acts,  185,  1233,  note  {c) 
registration  of,  to  aci^uire  limited  liability,  1242,  note  (r) 
varying  rights  by  alteration  of  rules,  462,  717,  1237,  1238 
not  by  deed  of  dissolution,  1238 

resolution  of  members,  1238 
withdrawal  of  members  from,  717 

alteration  of  terms  of.  462,  717,  1238 
withdrawing  members,  position  of  on  dissolution,  1243 
winding  up  of. 

Court  having  jurisdiction,  832,  883,  1240 
may  be  by  Court,  836,  1240 

voluntary  or  under  supervision,  1180,  1240 
persons  entitled  to  petition  for,  846, 1240 

BUSINESS  OF  COMPANY, 

alteration  of,  is  beyond  powers  of  majority,  440  et  scq, 
application  for  power  to  alter,  when  permissible,  445 
borrowing  money  before  company  may  commence,  effect  of,  230 
calls  for  canying  on,  577 

before  company  is  entitled  to  commence,  577 
carry  on,  implied  obligation  to,  359,  note  (e),  1017 
caiTying  on  here,  what  is  for  purposes  of  income  tax,  612,  613,   614, 

note  {q) 
caiTying  on,  in  name  calculateil  to  deceive,  iigunction  to  restrain,  153, 

348,  799 
ceasing  to  attend  to,  as  disqualification  of  a  director,  417,  418 
commence,  when  company  may,  under  Companies  Act,  1900.. .209 
certificate  of  registrar  conclusive  that  company  may,  209 
contracts  are  provisional  until  company  may,  209,  306 
evidence  to  be  filed  before  company  may,  209 
disputes  in  cases  involving  change  of,  440  el  seq, 

in  ordinary  course  of,  437  et  seq. 
extending,  246,  247,  440  et  seq. 

under  Companies  Memorandum  of  Association  Act,  1890. ..456  et  srq, 
floating  charge  on,  becomes  fixed  on  stoppage  of,  325 

effect  of,  on  company's  right  to  carry  on  and  sell,  318 
et  seq. 
foreign  company  may  carry  on  in  its  own  name,  1221 
gain,  carrying  on,  for,  what  is,  155 
carrying  on,  not  for,  10,  158 

use  of  word  "limited"  may  be  dispensed  with, 
363,  note  (x) 
implied  contract  to  carry  on,  none  from  contract  to  pay  out  of  funds,  359 

when  implied,  359,  note  (e),  1017 
impossibility  of  carrying  on,  as  a  irround  for  winding  up,  853,  854 
liability  of  registered  company  with  less  than  seven  members  for  carrying 

on,  363 
liijuidator's  power  to  carry  on  under  compulsory  order,  979 
iiiiinager  of,  when  appointed  by  Court,  386,  810 
managing  body  carry  on,  413  c/  seq, 

not  commenced  within  a  year,  ground  for  winding  up,  848,  866,  867 
ordinary  course  of, 

disputes  in,  majority  settle,  437  et  seq, 
matters  incidental  to,  instances  of,  247,  438  et  seq, 
principal  place  of,  what  is,  1223 

purchase  of,  of  another  company  when  permitted,  241,  247.  244 
receiver  and  manager's  ix>wer  to  carry  on  after  winding  up,  343 
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sale  of,  when  authorised,  240,  241,  255,  256,  808 
in  compulsory  winding  up,  979 

for  shares,  kc,  990 
in  Toluntarv  winding  up,  1188 

under  §§  161  and  162of  Companies  Act,  1862.. .1189, 1208  et  ae^. 
See  Amaloamation 
when  there  is  a  floating  charge,  818  ei  seq, 
special  manager  of,  appointment  of  in  winding  up,  969 
stoppage  of^ 

as  a  ground  for  winding  up,  848 
fixes  floating  charge,  825 
liability  of  directors  for  not  stopping,  522 
of  building  society,  stops  right  of  members  to  withdraw,  717 
transfer  of  shares  after,  1127 
trading  account  to  be  kept  by  liquidator  in  compulsory  winding  up  when 

carrying  on,  978,  979 
transfer  of^  when  authorised,  255,  256,  444.    See  Amalgamation 
effect  on  creditors,  858,  859 
floating  charge,  effect  of,  SIS  et  ieq. 
iDJunctions  to  restrain,  801 

refused,  808 
in  compulsory  winding  up,  990 
in  voluntary  winding  up,  1189, 1208  et  9eq. 
in  winding  up,  subject  to  supervision,  990  note  {q\  1208  note  (v) 
under  Life  Assurance  Companies  Acts,  1208 — 1210 
voluntary  winding-up,  company's  power  to  carry  on  ceases  on,  except  for 
purposes  of,  1182 

BYE  LAWS, 

invalid  when,  444 
notice  of,  220  note  (i) 
power  of  making,  426 
under  Companios  Clauses  Act,  454,  455 
See  Companies 

CALLS.    See  Index  No  1,  and  Calls  on  Contributories 
generally,  578  et  wq. 
abandonment  of  calls,  584 
actions  for,  595  et  seq. 

after  balance  order,  1148 

after  shares  have  been  forfeited  for  non-payment  of,  598,  724 

by  public  officers,  762,  768 

by  purser  of  cost- book  comtiany,  134  note  (Q,  879,  595  763 

companies*  books  may  not  be  ordered  to  be  produced,  616  note  (d) 

defences  to,  596 

evidence  in,  597 

where  minutes  signed  after  commencement  of  action,  488 
pleadings  in,  595 
statutory  enactments,  595 
time  for  brioging,  696 
to  compel  the  making  of,  579 
restrain  the  making  of,  778 
amount  of,  to  be  made,  579 
are  specialty  debts,  587,  596,  732,  1147 

not  under  Colonial  or  foreign  Acts,  596  note  (A),  782  note  (c),  1222 
arrangements  as  to,  on  issue  of  shares,  564,  580 
arrears  of,  petition  by  person  owing,  845 
arrestment  of,  in  Scotland,  315  note  (a) 
before  capital  has  been  subscribed,  576,  577 

is  entitled  to  commence  business,  578 
by  whom  to  be  made,  574  et  8eq» 
by  directors,  dejure,  574 

improperly  appointed,  415 
by  insufficient  number  of  persons,  207,  575 
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CALLS— continued. 

change  of  scheme  when  a  defence  to,  575 

charge  on  future,  what  words  will  create,  817 

charge  on  uncalled  capital  includes  calls  in  winding  up,  81 7 

except  calls  on  reserre  capital,  816,  817 
compelling  shareholder  to  TMiy,  by  causing  him  to  be  sued  by  a  creditor,  75 
deceased  member's  estates  liable  to,  164,  598 
demand  for,  not  notice  of  allotment,  18  note  (r) 
differences  in  liability  to,  564,  580 
different  kinds  of,  573 
discount  on,  paid  in  advance,  581 
does  not  prevent  transfer  of  shares  until  made,  648 
duration  of  liability  to,  590 
effect  of  loss  of  capital  on  liability  to  pay,  551 

increasing  capital,  552 
forfeiture  of  shares  for  non-pa3^ient  of,  598,  722  et  acq.    See  Forfeitxtbr 
tor  what  they  may  be  made,  575 

for  carrying  ou  business  of  company,  577 

for  costs  in  winding  up,  1168 

for  improper  purposes,  578 

for  the  indemnity  of  a  shareholder,  579  note  (o) 

for  prospective  expenses  not  improper,  578,  588 

otherwise  in  cost-book  companies,  578 
for  repayment  of  capital  returned,  when,  580 
for  starting  company,  575 
in  companies  governed  by,  7  Geo.  4,  c.  46... 574 

7  Wm.  4  k  1  Vict  c.  73...574 
Companies  Acts,  574,  586,  598 
Companies  Clauses  Acts,  574,  586,  593,  594 
improperly  registered  or  incor^rated,  590 
in  cost-book  mining  companies,  574,  587,  593 
injunction  to  restrain,  making  of,  773^  774 

granted  if  calls  illegal,  799 
refused  if  not,  804 
instalments,  calls  may  be  made  payable  by,  583 

provisions  in  articles  as  to,  donot  apply  in  winding  up,  584,  1145 
intention  not  to  make,  may  be  changed,  579 
intci-est  on,  after  forfeiture,  728  note  (m) 

from  what  time  it  nms,  725  not«  {y) 

]mid  in  advance  may  be  paid  out  of  capital,  448  note  (r),  581 
provisions  in  articles  as  to,  do  not  apply  in  winding  up,  1147 
unpaid  calls,  581 
intervals  between  successive,  584 

provisions  in  articles  as  to,  do  not  apply  in  winding  up,  1145 
irregularities  in  making,  effect  of,  582  et  seq, 

notices  of,  585  et  seq, 

number  or  appointment  of  persons  making,  207,  415,  574 
i-esolutions  making,  582 
liability  to  pay,  when  it  ripens  into  a  debt,  587  note  (u),  1027 

when  company  is  being  wound  up,  1027,  1028 
duration  of,  590,  591 
lien  on  shares  for,  685,  648 

in  cost-book  companies,  448 
making,  mode  of,  581 

in  cost-book  companies,  574 
irregularities  in  making,  582  et  seq. 
must  be  made  fairly,  530,  531,  578 
when  considered  made,  584 
mandamus  to  make,  579 
married  women,  liability  for,  58  et  seq. 
marshalling  of,  payable  by  [Nist  member,  none,  1157 
meaning  of,  573 

minutes  of  meeting  making  calls,  584 
mortgage  of,  316,  317.    See  Uncalled  Capital 
notice  of,  585 

evidence  of,  585 
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notice  oi^eontinued, 
*    form  of,  585 
irrogalar,  585 
under  Companies  Acts,  583 

Companies  CLaoaes  Act,  586 
when  company  lias  changed  its  name,  586  note  (r) 
order  of  discharge  in  bankrnptcy,  bars  all,  595 
payment  of,  a  condition  precedent  to  right  to  transfer  shares,  591,  648 
action  will  lie  for,  notwithstandiDg  balance  order,  1148 
in  advance  and  taking  back  for  fees,  validity  of,  580  note  (u) 
in  advance,  how  treated  in  distribution  of  assets,  1175,  1176 
order  for,  in  England  enforced  in  Ireland,  988  note  (p) 
summary  orders  for,  in  winding;  up,  989 
payments  to  be  made  on  application  or  m  accordance  with  terms  of  allot- 
ment are  not,  573  note  Ig) 
persons  liable  to  pay,  587  et  aeq.    See  also  Contributobies 
by  statute,  593 

eeatui  que  trust  not  liable,  63,  589 
executors,  593,  731,  782,  1147,  1148 
husbaud  in  respect  of  wife's  shares,  58,  59 
infants,  590 
legatees,  739,  740 

persons  induced  to  take  shares  by  fraud,  590,  684,  799 
who  have  sold  their  shares,  591 
who  are  shareholders  in  substance,  64  et  seq, 

by  estopped,  6Q  eteeq.,  589 
whose  shares  have  been  forfeited,  728,  729 
representatives  of  Bhareholders,  593 
retired  shareholders,  590,  591 
scripholders,  575,  576 
shaieholders,  588 

duration  of  liability,  590,  591 
subscribers,  575,  587 

to  abortive  companies,  36 
under  Companies  Act,  588 

Companies  Clauses  Act,  588 
trustees,  599,  1098  et  aeq, 
trustees  in  bankruptcy,  594 
power  to  make,  regarded  as  a  trust.  510,  530,  531,  578 
proceeds  of,  may  he  included  in  sale,  256  note  {g),  581,  1205 
proof  for,  against  insolvent  estate  of  deceased  shareholder,  594 

in  bankruptcy,  594,  753—755 
prospective,  583 

in  cost  book  companies,  578 
provisions  in  articles  as  to  time  for,  &c.,    do  not  bind  liquidator,  584, 

1145,  1147 
purser  formerlv  might  sue  for,  134  note  (l),  379,  595,  763 
reserve  capital  under  Companies  Act,   1879,   cannot  be  called  up   by 

directors,  580 
resolutions  for,  what  they  must  state,  583 

irregularities  in,  effect  of,  582 
sale  of  shares  between  the  making  and  payment  of,   who  liable    for, 

591 
in  cost  book  companies  for  non-payment  of,  133 
set  off  against,  of  dividends,  610 

in  winding  up,  1027,  1033.     See  Skt  Off 

as  between  company  and  contributory,  1080  et  seq. 

calls  not  yet  due,  597  note  (0,  1032 

on  assignor  against  assignee  of  debt,  1027 
on  qualification  shares  against  directors'  remuneration, 
390  note  {g),  420,  597  note  (0,  1027 
void  as  fraudulent  preference,  when,  902,  903 
shares  specifically  bequeathed,  liability  to  calls  in  cases  of,  739,  740 
sureties  for  payment  of,  not  contributoriea,  1059 
tenant  for  life  of  shares  paying  calls,  position  of,  740 
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CALLS — eontifiued, 

transfer  of  shares  to  avoid  payment  of,  not  illegal,  511,  646,  647,  1122 

in  cost  book  companies,  1122 
non-payment  of  calls,  effect  of  on  right,  648 

what  are,  573 

winding  np,  calls  made  before  may  he  recovered  by  action  after,  596 

CALLS  ON  CONTRIBUTORIES, 

in  compulsory  winding  up,  1144  e<  8eq. 

voluntary  winding  up,  1186 
absconding  contributory,  arrest  of,  1147 
amount  of,  1145 
appeal  from  order  of  Court  allowing,  1148 

resolution  of  committee  of  inspection,  1149 
application  to  Court  by  liquidator  in  compulsory  winding-up  for  leave  to 

make,  1146 
to  remove  name  from  list  when  call  is  improperly  made, 
1149 
are  included  in  charge  on  uncalled  capital,  317 

except  calls  on  reserve  capital,  316,  317 
articles  of  association,  provision  in,  as  to — 

instalments  and  time  for  calls,  inapplicable,  584,  1145 
interest  on  unpaid  calls  inapplicable,  1147 
attachment  of  proceeds  of,  1148 
bankrupt  contributory,   calls  may  be  proved  against,   753,   754,   1147 

note  (a),  1148 
balance  onlers-  for  payment  of,  1147.     See  Balance  Oeder 
contributory  must  be  on  list  before  call  can  be  made  on,  1145 
committee  of  inspection,  sanction  of,  or  of  Court  required  in  oompalsory 

winding  up,  1144 
contributories  may  attend  and  be  heard  when 

sanction  asked  for,  1146 
notice  summoning,  1146  note  (i) 
costs,  calls  for,  1166,  1168,  1170 

on  whom  to  be  made,  1169 
past  members,  lisbility  of  for,  1169,  1170 
right  to  have,  may  be  lost  by  laches,  1169 
time  for,  1168 
costs  set  off  against — 

of  winding-up  petition,  1159 
discontinued  action  for  calls,  1159 
creditor  has  right  to  have  made,  1150 
debenture  holders,  receiver  for  may  be  empowered  to  enforce  in  name  of 

liquidator,  1150 
directors*  powers  to  make,  cease  on  winding  up,  1144 
executors  liable  for,  1147,  1148 
instalments,  provisions  in  articles,  &c,  making  calls  payable  by,  do  not 

apply  in  winding  np,  584,  1145 
interest  on  unpaid  may  be  charged  by  order  for,  1147 
provisions  in  articles  as  to,  do  not  apply,  1147 
laches,  nght  to  have  made  for  costi  may  be  lost  by,  1169 
liability  for,  commences  when  shares  are  taken,  1147 

ripens  into  a  debt  when,  747,  1027,  1028 
liabilities  for  which  calls  may  be  made,  1153.    See  too  Cokt&ibutoriss. 
not  to  enforce  calls  before  forfeiture,  1141 

guarantee  for  payment  of  calls,  1121 
payments,  &c.,  for  which  directors  are  liable  as  for  a  mis- 
feasance, 1083 
limits  of  liabiUty, 
present  members, 

unlimited  companies,  1154 

afterwards  limited,  1155,  1156 
limited  companies, 
by  shares,  1155 
by  guarantee,  1155 
exceptional  liabilities,  1155 
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CALLS  ON  CONTRIBUTORIES— «m^i«tt«rf. 
limits  of  liability — ayntinued, 
past  members, 

as  to  costs,  1169,  1170 

companies  formed  and  registered  under  Companies  Acts,  1156 
other  comiMinies,  1157,  1158 
liquidator  alone  can  make,  1144,  1186 

use  of  name  of,  by  receiver  for  debenture  holders,  1150 
no  marshalling  of  proceeds  of,  1157 
notice  of  call  to  be  sent,  1146 

summoning  meeting  of  committee  of  inspection,  1146  note  (i) 
notice  of  being  on  list,  absence  of  no  defence  to  proceedings  to  enforce, 

597  note  {s) 
on  contributories  who  are  entitled  to  indemnity  from  others,  1151 
on  officers  of  company  for  debts  for  which  they  are  liable,  1151,  1158 
otherwise  than  in  respect  of  their  shares,  1153 
payment  of,  how  enforced,  1147 

by  receiver  for  debenture  holders  in  name  of  liquidator,  1150 
policy  holders  when  liable  to,  1153 
proceeds  of,  from  part  of  general  assets,  1151,  1157 

may  be  sold  under  §§  161  and  162  of  Companies  Act,  1862.. .1205 
purposes  for  which  calls  may  be  made,  1144,  1145 

for  adjustment  of  rights  of  contributories,  1152,  1158 

on  ultimate  distribution  of  surplus,  1175 
for  costs,  1144,  1168 
for  debts,  1149 

what  debts,  1150 
res!  estate  of  deceased  contributory,  liable  for,  1147 
returned  capital,  calling  up  again,  1078,  1155  note  (k) 
sanction  of  committee  of  inspection,  how  obtained,  1146 
sanction  of  Court  in  compulsory  winding  up  to  be  obtained  on  summons,  1146 
set  off  a^inst.    See  Sicr  Off 
in  limited  companies,  1159 
in  unlimited  companies,  1159 
of  costs  of  winding-up  petition,  1159 

discontinued  action  for  calls,  1159 
shares  issued  at  a  discount,  1153 
specialty  debts,  calls  are,  1147 

stay  of  proceedings  to  enforce  against  person  not  liable,  1149 
summons  for  sanction  to  be  served  on  all  contributories  on  the  list,  1146 
time  for,  1145 

calls  for  costs,  1169 

provisions  in  articles,  &c.,  as  to,  do  not  apply  in  winding  up,  584, 1145 
under  Acts  1848  and  1849.. .1149,  1150 
when  contributories  have  made  unequal  payments,  1152,  1153,  1175. 

OANAL  COMPANIES, 

power  of,  to  dedicate  part  of  towpath  as  highway,  251 
obtain  right  to  water  by  prescription,  247 
shares  in,  not  within  the  Mortmain  Acts,  631 
See  Companies  goyebnsd  by  Companies  Clauses  Acts 

CANCELLATION 

of  agreement  to  take  shares,  1187 

of  improper  allotment,  714 

of  registration  under  Companies  Acts,  151 

of  building  societies,  1233,  1234,  1241 
of  industrial  and  provident  societies,  1282 
of  shares 

after  forfeiture,  724 

by  special  resolution  if  not  agreed  to  be  taken,  557 
effect  on  liability  as  contributory,  1185  et  acq. 
in  cases  of  compromise,  714,  1140 
on  reduction  of  capital,  557  et  seq. 
validity  of,  556,  1135  et  aeq. 
See  Rescission  of  Contracts  ;  Surrender  of  Shares 
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CAPACITY 

of  incorporated  companiea,  215  ft  seq, 
of  persons  to  be  shareholders 

aliens,  52 

companies,  60 

convicts,  54 

corporations,  60 

felons,  54 

infants,  55 

lunatics,  56 

married  women,  57 

CAPIAS.    See  Execution 

CAPITAL, 

generally,  543  et  aeq, 

accretious  to,  when  divisible  as  profits,  601 

on  ultimate  division  of  assets,  1172  ^  ae^. 
adjustment  of  capital  and  income  account  on  distribution  of  surplus,  1174 
annual  returns  as  to,  567,  568 
bonuses  on  shares  when  treated  as,  741  et  seq, 

borrowed  or  loan  capital,  343, 543.     See  Debentures  ;  Debektu&b  Stock 
brokerage  on  issue  of,  power  of  company  to  pay,  48,  44 
change  on  amount  of,  as  stated  in  prospectus,  person  not  bound  to  take 

shares,  545 
commission  on  underwriting,  power  of  company  to  pay,  48,  44 
consolidation  of  share,  under  Companies  Acts,  568 
conversion  of  share,  into  stock 

under  Companies  Clauses  Acts,  553 
under  Companies  Acts,  563 
conversion  of  stock  into  share  under  Companies  Acts,  563 
costs  of  winding  up  are  a  capital  charge,  1173 
debtor,  company  not,  for  share  capital,  544,  851 
discount,  issuing  share  capital  at,  549 

See  Discount  ;  Shabes  issued  at  a  Discount 
dividends  can  not  be  paid  out  of,  601.    See  Dividends 
dividing  between  shareholders,  442 
division  of,  into  shares,  545 

under  Companies  Acts,  555,  563 
in  case  of  companies  limited  by  guarantee,  555 
exhausting,  effect  of,  551 
increasing,  551 

under  Companies  Acts,  556 

on  registration  under,  464 
is  not  borrowing,  290,  551 
stamp  on,  544  note  {e) 
interest  on  calls  paid  up  in  advance  may  be  paid  out  of,  443  note  (r),  581 
loan  capital,  343,  543.    See  too  Debentures  ;  Debeniijrb  Stock 

stamp  on,  309 
loss  of,  dividends  payable  notwithstanding^  6C0 
a  cause  for  winding  u|),  855,  856 
evidence  of,  on  reduction  of  capital,  560 
how  to  be  borne  in  winding  up,  1174 

on  reduction  of  capital,  558 
'*  minimum  subscription  "  of,  under  Companies  Act,  1900...41 
misrepresentation  in  prospectus  as  to  amount  subscribed,  89,  98 
nominal  and  paid  up,  547 

increasing  nominal,  what  is,  544  note  (e) 
of  companies  governed  by  the  Companies  Clauses  Acts,  552  el  seq, 
governed  by  Companies  Acts,  555  et  seq. 

provisions  of  Table  A.,  as  to,  568 
limited  by  guarantee,  555,  556 

registered,  but  not  formed  under  the  Companies  Acts,  559 
of  cost  book  mining  companies,  is  seldom  fixed,  132 
increasing,  552 
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CATVTAL—eoiUinued, 

of  limited  companies,  most  be  specified  in  memorandum  of  association,  555 

of  unlimited  companies,  must  be  specified  in  articles,  555 

over  issue  of,  liabili^  for  fraudulent,  547 

paid-up,  547.    See  Paid-up  Capital  ;  Paid-up  Shares 

uuder  Companies  Acts,  565  et  aeq, 
payments  out  of, 

instances  of  proper,  489 
instances  of  improper,  442  et  seq, 
payment  up  of,  in  cash.    See  Paid-up  Shares 
what  is,  570,  571 
when  necessary,  565 
power  to  increase  is  not  the  same  as  power  to  borrow,  290,  551 
powers  of  majority  over  application  of,  439,  442  et  seq. 
preference  shares,  power  to  issue,  444,  549,  564.  See  Prsverenoe  Shares 
profits  earned  since  winding  up  are  capital,  1174 
prospectus,  particulars  as  to,  to  be  stated  in,  48 
purcnase  of  its  own  share,  by  a  company  is  a  reduction  of  capital,  254 

by  a  limited  company  is  ultra  vires,  254,  448,  460 
recouping  revenue  out  of,  for  purpose  of  paying  dividend,  601 

on  ultimate  distribution  of  assets,  1174 
reduction  of,  444,  460.    See  Reduction  of  Capital 

under  Companies  Acts,  556  ei  seq. 
reserve  capital  under  Companies  Acts,  464,  564,  580 
cannot  be  cnaiged,  316 

position  of  companies  with,  on  a  winding  up,  856 
return  of,  to  shareholders,  liability  to  calls,  580 

in  winding  up,  1078,  1155  note  (k) 
to  refund,  542,  580,  605 
to  be  made  a  contributory,  1078 
share,  544  et  seq. 

company  not  a  debtor  for,  544,  851 
stamps  on  loan  capital,  309 

nominal  capital,  544  note  («),  555 

increase  of,  544  note  {g\  555 
subscription  of,  when  necessary  before  calls  are  made,  576,  577 

before  commencing  business,  576,  577 
surplus,  distribution  of,  in  winding  up,  1170  «{  seq.    See  Surplus  Assets 
uncalled,  charges  on,  316  e^  seq.    See  Uncalled  Capital 
underwriting,  15, 16.    See  Underwriting  Agreements 

power  to  pay  commission  for,  43,  44 
unissued,  belongs  to  the  company,  546 
unpaid  up,  is  an  asset  of  the  company,  851 
varying  the  amount  of,  545 
what  may  not  be  paid  out  of,  442  ^  seq. 
be  paid  out  of,  439 

CABBIAGE, 

of  winding-up  order,  923 

CASH, 

payment  of  shares  in,  547,  565,  570 
what  is,  570,  571 

CASTING  VOTE, 

may  be  exercised  contingently,  427 
no  right  to,  unless  expressly  given,  427 

CERTIFICATE.    See  Index  to  Acts  and  Rules 
of  debenture  stock,  303 

stamp  on,  310 
of  master  in  debenture  holders'  action,  may  find  what  is  due  for  uncalled 

capiUl,  338 
of  registrar  of  joint  stock  companies, 
copies  of,  when  evidence,  152 

of  alteration  of  memorandum  of  association,  is  evidence,  458 
of  reduction  of  capital,  is  evidence  of,  562 
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CEELTlYlOAT^—earUinued. 

of  regiBtrar  of  joint  stock  companies — coiUinued. 

of  registration  of  company  is  conclusive,  151,  162 

evidence  to  be  produced  on,  152, 162 
life  assurance  companies  to  pay  deposit 
before  grant  of,  178 
that  company  is  entitled  to  commence  business,  is  conclusive,  210 

evidence  to  be  produced  on,  209 
that  mortgages  and  charges  have  been  registered,  8]  2 

to  be  endorsed  on  debentures,  312 
under  old  Acts,  that  person  was  a  shareholder,  62  note  (6) 
of  registry  of  building  society,  1288,  1284 

of  rules  of,  not  condnsive  of  validity,  1287 
industrial  and  provident  society,  1229 
of  shares,  82 
•    delivery  of,  not  necessary  to  complete  transfer,  677 
deposit  of,  to  secure  loan,  rights  conferred  by,  684 
cUmcUio  mortis  eauaa  by  handing  over,  786  note  (e) 
duty  to  grant,  82 

estoppel  of  company  by,  82,  668,  1079,  1081 
false,  liability  of  company  for  granting,  267  note,  667  et  seq. 
in  companies  under  Companies  Acts,  165 

Companies  Clauses  Act,  148 
probate  dutv  pavable  on,  of  foreign  company  in  this  country,  1226 
shows  only  legal  title,  82,  148,  668  note  (i) 
usually  accompany  transfer,  690 
of  scrip,  84 

may  be  negotiable  by  usage,  85,  801,  657 

CERTIFICATION, 

nature  and  effect  of,  88,  670,  690 

does  not  estop  com^>any,  88,  670 

is  not  a  representation  as  to  credit,  255 

CERTIORARI, 

will  not  lie  to  inferior  court  exercising  jurisdiction  in  winding  up,  881 

0E8TUIS  QITE  TRUSTENT, 

business  carried  on  for,  registration  when  necessary,  155 
charging  order  on  shares  of,  641 

comuany  has  no  lien  on  shares  held  by  trustees,  for  debts  of,  689 
liability  o( 

to  indemnify  trustee,  680,  698,  1102 

right  of  company  to  enforce,  1102 
of  trustee  in  trustee's  bankruptcy  to  enforce 
1108  note  (a) 
pay  calls,  68,  589,  596,  1102, 1103 
not  contributories,  1098,  1102 

exceptions  in  case  of  dishonest  trusts,  1099,  1100 

where  transfer  is  merely  a  device  to  avoid  liability,  1 124 
not  shareholders,  63 

CHAIRMAN, 

admission  of,  not  binding  on  company,  246 
of  directors 

under  Companies  Clauses  Act,  451 

under  Companies  Act,  1862... 472 
of  meetings  of  snareholders 

under  Companies  Clauses  Act,  453,  454 

under  Companies  Act,  1862.. .478 
of  first  meetings  in  winding  up,  appeal  from  decision  of,  on  proof  of  debt, 
994 

bills  and  securities  to  be  produced  to,  991 
powers  of  427 

as  to  a<youmment,  427 

casting  vote,  how  to  be  exercised,  427 
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CEAlBUAlf'-'Wntinued, 

powers  of—eorUintied. 

decision  of,  as  to  result  of  voting  not  conclnsivei  428 

unless  specially  provided,  as  by  Companies  Act,  1862,  §  51... 428  ' 
refusal  to  put  amendment,  effect  of^  427 

See  DiBECTOEB  ;  Meetings  ;  and  Index  to  Acts  and  Rules 

CHAMBERS, 

proceedings  in,  under  winding-up  order,  924,  925 
a4jourument  from,  into  Court,  925 
appeals  from  decision  of  liquidator  or  official  receiver, 
on  proof  of  debts  to  be  by  summons  in,  995 
on  settlement  of  list  of  contributories,  1038 
applications  in,  how  made,  925 
motion  to  discharge  order  in,  is  noc  an  appeal,  950 
private  examination,  usually  in,  935 
reports  from  official  receiver, 

under  Companies  Winding-up  Act,  1890,  §  8  considered  in,  980,  959 
of  results  of  first   meetings    of  creditors   and    contributories 
considered  in,  950 

CHANGE  IN  CONSTITUTION.    See  Companies  (Memorandum  of  Associa- 
tion) Act  ;  Majority 
one  dissentient  in  imincorporated  company  can  forbid,  440 

CHANGE  OF  NAME  OF  COMPANY, 
by  building  society,  1234 
by  industrial  and  provident  societies,  1231 
by  registered  companies,  152.    See  Indkx  to  Acts  and  Rules 
effect  on  authority  of  public  officer,  882 
existing  company  cannot  change  on  registration,  176 
on   alteration   of  memorandum    of    association    when    old    name      is 

misleading,  459 
notice  of  call  after,  586  note  (r) 

CHANGE  OF  SCHEME, 

allotment  with  notice  of,  29 
authorised,  26  et  acq, 

by  Act  of  Parliament,  28 
by  form  of  application,  27 
by  si)ecial  agreement,  26 
by  subsequent  assent,  28 
between  company  as  projected  and  as  formed,  22  et  uq. 
by  changinff  amount  of  capital,  545 
effect  on  liability  as  contrioutory,  1062 — 1065 

to  pay  calls,  575,  576 
right  to  rectify  register,  168.    See  Prosfectuh 

CHARGES, 

annual  summaries,  as  to,  under  Companies  Acts,  173 

Bills  of  Sale  Acts,  when  applicable  to,  310 

copies  to  be  kent  by  company  under  Companies  Act,  1900... 813 

rigiit  to  inspect,  814 
created  by  agreement  to  issue  debentures,  808,  307 
creation  of  subsequent,  with  priority  over  earlier  floating  charge,  320,  322 
custody  of  books  subject  to,  in  winding  up,  343 
distress  for  rates  has  priority  over  equitable,  325 

rent  has  priority  over  floating,  321,  323 
extension  of  time  to  register  under  Companies  Act,  1900,  terms  imposed 

313,  1410  note  (7) 
floating  charges,  317  et  seq.    See  Floating  Charge 
powers  of  company,  how  affected  by,  318  et  seq. 
priority  of  preferential  debts  over, 

on  appointment  of  receiver,  338,  339, 1000 
in  winding  up,  998,  1000 
restriction  on  powers,  how  far  effective,  321  et  seq. 
when  they  become  fixed,  325 
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OliARGW-HSOTUinued, 

general,  what  they  include,  816 

implied,  300  note  (c),  303,  83«  note  (/) 

in  debentures  generally,  Z15  et  seq.    See  Debentures 

created  by  reference  to  invalid  deed,  303 
inspection  of  registers,  relating  to, 

kept  by  registrar  of  Joint  Stock  Companies,  313 
kept  by  company  under  Companies  Acts,  314,  975 

under  Companies  Clauses  Acts,  314,  455 
in  winding  up,  975.    See  Inspection 
notice  of  restrictions  on  companies'  power  to  deal  with  property  sutject 
to  floating,  322 
whether  given  by  registration,  313,  314 
omission  to  register,  etfect  of, 

under  Companies  Act,  1862... 311 
Companies  Act,  1900... 31 2 
in  winding  up,  1011,  1012 
relief  granted  against,  313,  1410  note  {q) 
on  assets  recovered  from  officers  for  misfeasance,  315 
on  company's  business,  by  implication,  236,  note  (b) 
on  companies  books,  how  far  valid,  315 
on  debts,  315 
on  property  abroad,  315 
on  shares,  notice  of  does  not  give  priority,  633,  634 

priority  of  lien  over,  639 
on  uncalled  capital,  316  et  seq.    See  Uncalled  Capital. 
includes  calls  in  winding  up,  317 
what  words  authorise,  317 
under  Companies  Clauses  Act,  344 
on  the  company^s  undertaking,  345 
registration  of,  810  et  seq.    See  Bboistiiation 
under  Bills  of  Sale  Act,  when  necessary,  310 
under  Companies  Act,  1862... 311 
under  Companies  Act,  1900... 311  el  seq. 
when  necessary,  811 
certificate  of  registration,  311 
duty  of  company  to  rejnster,  312 
omission  to  register,  effect  of,  312,  1011,  1012 
penalties  for  not  registering,  314 
rectification  of  re^ster,  313,  1410  note  {q) 
time  for  rc^stration,  311 
extension  of  time,  313 
terms  imposed,  313,  1410  note  {q) 
under  Companies  Clauses  Act,  344 
under  Mortgage  Debenture  Act,  470  note  (q) 
under  Stannaries  Act,  315 
requisitions  on  purchase  of  property,  subject  to  floating  charges,  323 
reserve  capital  cannot  be  charged,  316,  565 
stamps  on  debenture,  containing,  309,  310 
unregistered,  how  far  valid 

under  Companies  Act,  1862.. .311,  1011,  1012 
Companies  Act,  1900.. .312,  1011,  1012 
See    Debentures  ;    Debenture    Stock  ;  Debenture   Holdsrs 
Liens  ;  Mortgages  ;  Secured  Creditors 

CHABGING  OBDERS  ON  SHABES, 
generally,  640  ef  seq. 
against  executors,  642 
arrest  of  debtor,  effect  of  on,  643 
effect  of,  on  right  to  receive  dividends,  641 
in  cases  of  bankruptcy,  641 
interests  affected  by,  641 
how  obtained,  642 

may  be  founded  on  balance  order,  1148 
nature  of  order  nisif  642 
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CHARGING  ORDERS  ON   8KAB.l£S--continued. 
on  shares  held  in  tiiut,  641 

in  cost  book  company  under  Partnership  Act,  1890... 644 

of  a  lunatic,  642 
staying  proceedings  on,  after  winding  up,  913 
what  snares  may  be  charged,  643,  644 

CHARTERS,  8, 

acceptance  of,  136 

applications  to  Crown  for  new,  445 

injunction  to  restrain,  137  note  (k) 
Companies  Memorandum  of  Association  Act  does  not  extend  to,  464  note  (I) 
control  of,  by  custom,  137  note  (m) 
departing  from,  181 
enrolmeot  of  surrender,  138 

Ct  of,  136 
obtained,  138 
illegal  use  of,  181 

obtained  by  fraud,  no  ground  for  rescission  of  contract  to  take  shares,  795 
scire  facias  to  repeal,  138 
surrender  of,  137,  138 

restrained,  445,  802 
vaUdity  of,  137,  138 
varying,  137 

CHARTERED  COMPANIES,  3,  8, 

banking  under  7  &  8  Vict  c.  113... 177 
members  of,  177 

registration  of,  under  Companies  Act,  1862...  155 
returns  to  Stamp  Office,  by,  177 
formation  of,  136—138 
liability  of  shareholders  of,  187 
may  be  wound  up,  835 
members  of,  not  partners,  187 

See  CHARTsas  :  Companies  ;  Corporation 
CHEMISTS, 

companies  carrying  on  business  of,  188 

CHEQUES, 

bankers  may  pay,  if  drawn  by  de/acto  directors,  245 
directors  not  liable  on,  if  account  overdrawn,  245 

except  in  cases  of  building  societies,  245 
foiigerv  made  possible  by  careless  drawing  of,  673  note  {k) 
irregularly  signed,  229 
payment  of  agent  by,  when  permissible,  702 
power  to  draw,  245 

CHOSES  IN  ACTION, 

claims  against  directors  and  others  under  §  10  of  Companies  Winding-up 

Act,  1890,  are,  and  pass  on  general  sale  of  assets,  945 
debentures  are,  224,  236 

within  meaning  of  Bankruptcy  Act,  302 
of  dissolved  company.  Crown's  title  to,  11/6  note  (^) 
reputed  ownership  clause,  not  applicable  to,  302 
snares  how  far,  683 

transferees  of,  position  of,  224,  237,  298,  299,  301,  302 
set  off  against,  328,  389 

CIRCULARS, 

fraudulent  statements  contained  in,  liability  for,  102 
issued  by  directors,  when  imputable  to  company,  264 
shareholders  making  application  to  Court  may  send  to  others  asking  for 
support,  809 
see  Fraud  ;  Misrepresentation  ;  Prospecti:8  ;  Reports 

CLAIMS, 

contingent  ripening  into  debt,  proof  for,  in  winding  up,  992  note  (Q,  997, 

1003,  1019 
proof  of,  in  winding  up,  991  et  seq, 
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CLAIMS — contintted. 

provable  in  ^viDdiDg  ap,   what  are,  997,  1004  et  seq.     See  Proof  of 

Debts 
setting  aside  assets  to  meet  future  and  contingent,  1018,  1170 
before  final  dissolution  of  company,  1193 
CLASS, 

actions  by  member  of,  on  behalf  of  himself  and  others,  763  e^  ^. 

See  Actions 
of  creditors  under  Joint  Stock  Companies  Arrangement  Act,  what  is,  987 

CLERKS, 

priority  of  wages  of,  on  winding  up,  and  appointment  of  receiver,  999, 
1000 

CLOSING  ACCOUNT  ON  STOCK  EXCHANGE, 
authority  of  broker  to  sell  for  purpose  of,  703 
effect  of,  703 
liability  for  improper  sale  for  purpose  of^  704 

CLUBS, 

cannot  bo  wound  up,  838 
disputes  between  members  of,  778  note  (a) 
expulsion  from,  419,  note  (^),  722  note  (a) 
withdrawal  from,  721 

CO-DIRECTORS, 

acquiescence  of,  effect  on  directors'  liability,  532 
contribution  between,  532,  533,  535 

under  Directors  liability  Act,  122,  123 
indemnity  from,  532 

under  Directors  Liability  Act,  122 
liability  of,  general!  v,  353,  538  et  seq. 
for  fraud,  111 

COLONIAL  ACTS, 

calls  under  are  simple  contract  debts,  596  note  (A),  732  note  (r),  1222 
income  tax,  incidence  of,  as  affecting  shareholders  here,  614,  615 

COLONIES, 

actions  by  public  officer  of  colonial  company,  140  note  (Ar),  1222 
Joint  Stock  Companies  Arrangement  Act  does  not  apply  to,  990 
judgments  obtained  in«  may  be  sued  on  here,  409  note  (A),  1227 
register  may  be  kept  in,  165 
rectification  of,  166 

COMMENCEMENT 

of  business  by  registered  companies, 

borrowing  money  before  time  for,  has  arrived,  effect  of,  230 

calls  before,  577 

certificate  of  registrar  that  company  may,  210 

conditions  to  be  complied  with  oefore,  209 

contracts  before  time  for,  are  provisional,  209,  306 

evidence  to  be  produced  to  registrar  before,  209 
of  duties  of  directors,  511 
of  fiduciary  relation  of  promoters,  487 
of  liability  of  shareholders,  365 
of  powers  of  directors,  209 
of  winding  up, 

compulsorily,  897 

subject  to  supervision,  897,  1197 

superseded  by  compulsory  order,  898 

voluntarily,  897,  1182 

alteration  of  date  of,  effect  of,  859,  897 

importance  of,  859,  898 

of  life  assurance  companies,  898 

COMMISSION 

to  take  evidence  abroad  as  to  value  of  dissentient's  interest  on  sale  under 
Companies  Act,  1862,  §§  161,  162...1206 
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COMMISSIONERS 

for  national  debt  or  appointed  under  Savings  Bank  Act,  1887,  may  present 

petition  to  wind  up  trustee  savings  bank,  847 
for  taking  evidence  in  winding  up,  934 

COMMISSIONS, 

actions  in  re8i>ect  of  secret,  received  by  agent,  514  note  (g) 
directors'  liability  to  account  for,  518  rf  seq. 

to  underwriters,  &c.,   power  of  company  to  pay  on  issue    of  shares, 

48,  44 

articles  of   aasociation    must    authorize   payment    and 

amount,  or  rate  of,  44,  466 
particulars  as  to,  to  be  stated  in  prospectus,  49 
wrongfully  paid,  directors'  liability  for,  521,  525 

COMMITTAL 

for  disobedience  to  order  of  Board  of  Trade  in  winding  up,  947 
for  disobedience  to  order  of  Court, 

to  make  out  company's  statement  of  affairs,  958 
to  pay  monies  into  companies  liquidation  account,  948 
to  make  returns,  &c.,  under  §  15  of  Companies  Windinc- 
up  Act,  948  r-  « 

for  falsely  pretending  to  be  a  creditor  or  contributory  in  order  to  inspect 
company's  statement  of  affairs,  960 
liquidator's  statement   under   Companies    Winding-up    Act. 
1890,  §  15...960,  974.     See  also  Contempt  of  Couet 

COMMITTEE  OF  INSPECTION, 
generally,  961  et  teq. 

accounts  of  liquidator  to  be  submitted  to,  973 
appointment  of,  956,  957,  961 

irregularity  in,  does  not  vitinte  acts  of,  962 
audits  liquidator's  accounts,  963,  973 
books  kept  by  liquidator  to  be  submitted  to,  974 
calls  in  compulsory  winding  up,  sanction  of,  when  necessary,  1144 

sanction  of,  how  obtained,  1145 

appeal  from  decision  of,  as  to,  1149 
constitution  of,  962 
control  of  liquidator  by,  963 

costs  of,  sanctioned  by  Board  of  Trade,  priority  of,  1167 
creditors  not  represented  on,  reconstitution  of  committee,  962 
duties  of,  in  relation  to  monies  of  company,  963 
if  none  appointed,  official  receiver  performs  duties  of,  962 
in  winding  up  under  supervision,  under  special  order,  961  note  (q) 
majority  of,  may  act,  962 
may  give  directions  to  liquidator,  964 
meetings  of,  962 

members  of,  may  not  purchase  company's  property,  964 

receive  payment  for  services,  964 
quorum  of,  962 

when  there  is  a  vacancy,  963 
removal  of  members  of,  963. 

remuneration  of  liquidator  settled  by,  unless  Court  otherwise  orders    963 
971  '        ' 

resignation  of  members  of,  963 

sanction  of,  or  of  Court,  is  necessary  to  authorize  liquidator, 
to  carry  on  business,  979 

to  compromise  or  arrange  with  creditors  or  contribntories 
979,  984  ' 

to  employ  solicitor,  971,  972 
to  make  calls,  1144 

to  take  or  defend  legal  proceedings,  979 
vacancy  in,  how  filled  up,  963 

committee  may  act  notwithstanding,  963 
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COMMITTEE  OF  J.UNATIC, 

pomtion  of,  as  regards  lunatic's  shares,  57 
power  of,  to  appoint  proxies,  1890,  note  (y) 
vote  by,  under  Companies  Clauses  Act,  454 
Table  A,  479 

COMMITTEE  OF  MANAGEMENT, 

members  of,  not  each  other  s  agents,  143  e^  seq. 
provisional,  not  contributories,  1055  el  acq, 

COMMON  LAW, 

legality  of  companies,  with  transferable  shares  at,  180  ef  seq. 
dissolution  of  unincorporated  companies  at,  819  et  seq. 

COMMON  SEAL,  262  etseq.    See  Seal 

COMPANIES.    And  see  Index  to  Acis  and  Rules 
1.  Companiei  gonerallj, 

classification  of,  7  et  seq. 

distiu^ished  from  partnerships  and  corporations,  1,  12 
historical  sketch  of,  2  et  seq. 
list  of  statutes  relating  to,  1245 
table  of  classes  of,  9 

table  of  statutes  now  in  force  relating  to,  1252, 1258 
abortive.    See  Aboiitive  Company 
accounts  of,  615  et  seq.    See  Accounts 
actions  by  and  against,  878  et  seq.,  757  et  seq.    See  Actions 
acts  which  are  ultra  vires  do  not  bind,  208 
admissions,  when  binding  on,  240 
adoption  of  contracts  by,  197,  198,  231  et  seq. 
agency,  doctrines  of,  204  ^  seq.    See  Agent 
agents,  directors  as,  205  et  seq. 

other  than  directoi-s,  210  et  seq, 
agreements  which  are  ultra  vives  do  not  bind,  208.    See  Ultra  Vires 
amalgamate,  power  to,  240,  444, 1200 
amalgamation  of,  1200  et  seq.     See  Amalgamation 
arbitration  by,  241,  242.    See  Arbitration 
banking.     See  infra,  Nos.  2,  5,  7,  and  8 
bankruptcy  of,  822 

borrowing  by,  284  et  seq.    See  Borrowino  Money 
business  of,  extending,  246,  247.    See  Business  of  Company 
buying  its  own  shares,  254,  443,  460,  558,  560,  720 
bye-laws  of,  426,  427 
invalid,  when,  444 
public  have  no  notice  of,  220  note  (t) 
calls  on  shareholders  of,  573  et  seq.    See  Calls 
capacity  of,  2li  et  seq. 

capable  of  being  wound  up,  834.    See  Winding  Up 
capital  of,  543  et  seq.     And  see  Capital 
division  of,  into  shares,  545 
increasing,  551 
loss  of,  cflect  of,  551 

on  right  to  pay  dividends  600 
nominal  and  paid  up,  547 
preference,  549.    See  Preference  Shares 
reducing,  545.    See  Reduction  of  Capital 
uncalled,  charges  on,  316  et  seq.  344.    See  Uncalled  Capital 
unissued  at  disposal  of  directors,  547 
varying  amount  of,  545 
chartered,  136.     See  Charter  ;  and  infra.  No.  3 
commencing  business  before  capital  is  subscribed,  25 
constitution  of,  departing  from,  440 
contracts,  of  proper  fomi  of,  269  ct  seq.    See  Contracts 

ratification  of,  231  ct  seq.  272.    See  Ratification 
cost-book,  131.    See  Cost-book  Mining  Company 
debentures,  299  et  seq.    See  Debentures 
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COyLVAmm—cofUinued, 
1.  CompuiiM  gsnerallj — coniinued. 

debenture  stock,  299  et  seq.    See  Debenture  Stock 

debts  of,  provable  in  winding  up,  997  el  seq.    See  Proof  of  Debts 

deeds  of,  when  binding  on,  246 

different  sorte  of,  7,  8,  181 

directors  of,  ilB  et  seq.    See  Directors 

dissolution  of,  1192.    See  Dissolutiox 

causes  of,  at  common  law,  819  et  aeq. 
distribution  of  surplus  assets,  1170  e^  seq.    See  Surplus  Assets 
dividends,  598  et  seq.    See  Dividends 

execution  against,  890  et  seq.    See  Execution  ;  Public  Officer 
empowered  to  sue  and  be  sued,  140.     See  infra,  No.  2 

by  colonial  legislature,  140  note  {k),  1222 
estoppel  as  affecting,  66  et  seq.    See  Estoppel 
floating  charges  on  ousiness  of,  318  et  seq.    See  Fix)atino  Charoe 
foreign,  by  what  law  goverued,  1226.    See  Foreign  Companies 
forfeiture  of  shares,  722  et  seq.    See  Forfeiture 
formation  of,  12  e^  seq. 

under  special  Acts  of  Parliament,  4 
fraud  upon,  by  all  existing  members,  519 
fraudulent,  winding  up  of,  858 

ii^  unction  against  remaining  on  register,  848,  349 
funds  of,  application  of.    See  Majoriit  ;  Injunction 

instances  of  proper,  438,  439 

improper,  442  et  seq, 
future  shareholders,  duty  of  towards,  519 

promoter  towards,  484 
gain,  for,  155 

not  for,  1,  10,  158  note  (c) 
holding  shares,  when  contributories,  1104 
illegal,  180  e^  seq.    See  Illegal  Companies 
income  tax  on,  612  et  seq.    See  Income  Tax 
incoriM)rated 

by  charter,  186 

See  Charter  ;  Corporation  ;  and  infra,  Nos.  3  and  5 
by  Act  of  Parliament,  141 

See  Corporation  ;  and  infra.  No.  6 
by  registration,  150.     See  infra,  Nos.  4  and  7 
injunctions  against,  798  et  seq.    See  Injunctions 
instances  of,  granted,  799 
refused,  804 
insolvency  of,  tests  of,  849,  851 
insurance,  177  et  seq.    See  Insurance  Companies 
internal  management,  Court  will  not  interfere  in,  774  et  seq, 
Irish  anonymous,  9  note  {g) 

joint-stock,  what  are,  1.     See  infra,  Nos.  2,  3,  4,  5,  and  7 
liability  of.     See  Liabiuty 

attempts  to  limit,  354  et  seq. 

criminal,  259  note  (s) 

for  acting  on  forged  transfers,  667 

for  acts  of  agents  irregularly  appointed,  210 

in  particular  cases,  239  et  seq. 
under  Statute  of  Frauds,  276,  277 
directors,  205.    See  Directors 

when  irregular,  205  et  seq. 
members,  204 

promoters,  196.    See  Promoters 
for  breach  of  trust,  252 

for  contracts  of  which  they  have  had  the  benefit,  292  et  seq, 
for  fraud,  in  damages,  94.    See  Fraud 
for  fraudulent  reports,  104 
for  poods  supplied  to,  on  credit,  253 
for  invalid  loans  of  which  it  has  had  benefit,  292  et  seq. 
for  libel,  258 
for  money  borrowed,  284  et  seq.    See  Borrowing  Money 
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COMPANIES-HXWt/MM/erf. 
1.  Companiei  geaerallj — continued. 
liability  of — continued, 

for  money  borrowed  by  agent  in  excess  of  anthority,  328 

for  negligence  of  servants,  257 

for  representations  by  directors,  254 

for  statements  in  prospectus,  91,  95   et  aeq.      See   Fbaud  ;    Mis- 

KEPRE8BNTATI0N 

under  Directors  Liability  Act,  118  note  (t) 
for  torts  of  directors  and  agents,  257  el  seq.  ■ 

for  use  and  occupation,  269,  270 
for  wrongful  arrests,  &c.,  258 
in  respect  of  matters  before  incorporation,  878 
on  bilis  of  exchange,  242,  278  et  seq.    See  Bills  of  Excbanob 
on  instruments  sealed  by  agents  abroad,  277,  278 
on  promissoi7  notes,  242,  278  et  aeq.    See  Pbomissoky  Notes 
on  unsealed  instruments,  269  et  seq. 
to  be  made  contributory  for  shares  held  by  it,  1104 
liability  of  shareholdera  in.    See  Liability  ;  Shabbholders 
lien  on  shares  of  members,  635  et  acq.    See  Lien 
limited  liability,  354  et  seq.     See  LiMiTRD  Liabiuty 
majority  of,  powers  of,  434  et  seq.    See  Majobity 
management  of,  413  0^  aeq, 
meetiogs  of,  420  et  seq.     See  Mebtinos 
members  of,  not  agents  for,  204 
name  of,  152.    See  Name  of  Company 

use  of  in  actions,  772.    See  Actions 
nature  of,  1 
notice  to,  what  is,  251,  252.     See  Notice 

of  regulationsaud  |M)wers  of,  persons  dealing  with  have,  210, 217  etseq, 
powers  of,  214  «^  seq.    See  Implied  Powers 
privileged  by  Letters  Patent,  139.     See  infra,  No.  8 
promoters  of.    See  Promoters 

are  not  partners,  21,  25,  141,  1054  et  seq, 

bound  to  act  with  ^ood  faith  in  dealings  with  companies,  480  et  seq, 
liability  of  companies  for  acts  of,  196  «^  seq, 
property  of,  what  is,  392 

effect  of  winding  up  on  dealings  with,  899.    See  Winpino  Up 
fraudulent  dispositions  of,  892 
recovery  of,  as  trust  property,  521,  542 
prosecution  of  directors  for  criminal  offences  against,  945,  946,  1187 
prospectus  of,  nature  and  effect  of,  18,  22.    See  Prospectus 
public,  what  are,  10,  643 

public  officers  of,  879  et  seq.    See  Public  Officbb 
public  purposes,  winding  up  of  companies  for,  835,  861,  865 
purchases  by,  258 
of  shares  by, 

in  another  company,  253 
of  its  own  shares,  254,  448,  460,  720 
on  reduction  of  capital,  558,  560 
quasi  incorporated,  8 

railway,  156,  393,  note  (r).     See  ii^ra.  No.  6,  and  Railway  Company 
ratification  by,  198,  199,  231  et  seq.    See  Ratification 
reconstruction  of,  1211.    See  Amalgamation 
regarded  as  nuisances,  3 
registers  of.    See  Register 
registered.     See  infra,  Nos.  4  and  7 
regulations  of, 

directors  bound  to  observe,  509 
directory  and  imperative,  226  et  seq. 
public  affected  with  notice  of,  210,  217  0^  seq. 
residence  of,  54,  612,  613,  1223,  1224.     See  Residence 
sale  to,  set  aside  as  act  of  bankruptcy  by  vendor,  161,  253,  977  note  {k) 
sale  of  business  by,  255,  256,  ZIS  et  seq. 

in  winding  up,  1189,  1203  et  seq. 
sale  of  shares,  673  et  seq.    See  Sale  ;  Transfer  of  Shares 
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1.  CompftBiei  generally — eontintied, 

scrip,  84,  185,  1096.  See  Scrip  Companies 
service  of  writs  on,  847  et  aeq.  See  Srrvicb 
set-off  in  actions  by,  387  et  teq.    See  Set-off 

in  winding  up,  1025  et  seq. 
shares  in,  628  et  aeq.    See  Shares 

buying,  in  another  company,  258 

buying  its  own,  254,  448,  460,  720 

on  leduction  of  capital,  558  560 
shareholders,  may  be,  60 
spoliation  of,  by  members,  519 
starting  too  soon,  25 
statement  of  affairs  in  winding  up,  957 
stopping,  directors'  liability  for  not,  522 
subscriptions  to,  returning,  88 — 39 
substratum  gjone,  a  srouna  for  winding  up,  858,  854 
suing  and  being  sued  in  name  of  pubUc  officer,  4,  9,  879,  762  et  seq.    See 

PcTBLio  Officer 
surrender  of  shares  in,  71 0  0^  aeq, ,MZ6et  seq.    See  Surrender  of  Shares 
usage  of,  as  controlling  charter,  187  note  (m) 
very  small,  may  be  wound  up,  when,  865,  879 
votes,  428 — 180.     See  Votes 
winding  up,  Sid  et  seq.    See  Winding  TJp 

compulsory,  828  et  seq, 

voluntary,  1180  et  seq, 

under  supervision,- 1198  et  seq, 

differences  between,  825,  826,  1178,  1179 

2.  Ck»mpaniei  gOTemed  by  7  Geo.  4,  e.  46  (banking),  148  et  seq, 

actions  by  and  against,  879  et  seq,,  762.     See  Actions 

are  public  companies,  10,  648 

calls  on  shareholders  in,  574.    See  Calls 

for  reimbursement  of  shareholders  proceeded  against  by  creditors, 
579  note  (0) 

contracts  by,  form  of,  274 

discovery  of  shareholders  in,  by  creditors,  897 

execution  against  shareholders  in,  400  et  seq, 

for  separate  debt,  643 

formation  of,  148 

former  members,  401 

liability  of  shareholders  in,  to  creditors,  868,  865,  400  et  seq, 
estate  of  deceased  shareholder,  735 
past  shareholder,  867.    See  Execution  ;  Liability 

lien  of,  688 

management  of  affairs  of,  418,  414 

meml^rs  for  the  time  being,  401 

proof  in  bankruptcy  of  member,  753 

public  officers  01,  879  et  seq.    See  Public  Officer 

returns  to  the  Stamp  Office  to  be  made  by,  and  effect  of,  149 

set-off  as  between  member  and  comjiany,  688 

transfer  of  shares  in,  150 

who  are  shareholders  in,  1 49,  403 
8.  Companiei  goTomed  by  7  Wm.  4  ft  1  IHot.  e.  78  (the  Letters  Patent  Aet) 

actions  by  and  against,  879  et  aeq. 

calls  on  shareholders  of,  by  whom  to  be  made,  574.     See  Calls 

calls  for  reimbursement  of  shareholders  of,  579  note  (0) 

contracts  by,  form  of,  274 

discovery  of  sliareholders  in,  by  creditors,  394 

dividends,  who  entitled  to,  610 

execution  against,  404,  405 

how  shareholders  in,  are  to  be  proceeded  against  by  creditors  404 

liability  of  shareholders  in,  to  creditors,  362,  404 
past  shareholders,  867 

management  of  affairs  of,  418,  414 

nature  and  formation  of,  139,  140 
are  not  corporations,  139,  140 
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COMPANIES— Hjoniintiftf. 

8.  Ck»mpa]iioi  ^Terned  bj  7  Wm.  4  ft  1  Viet.  e.  IZ—eonHntted, 
nature  and  fonnation  of — continued. 

are  public  companies,  10,  648 
transfer  of  shares  in,  140.    See  Transfer  of  Shares 
who  are  members  of,  140 
4.  Companies  gorsmed  bj  7  ft  8  Yiot.  e.  110  (the  Joint-stock  Gompanios 
Bagistration  Aet) 
are  public  companies,  10,  643 
contracts  on  belhalf  of,  how  to  be  made,  274 

between  company  and  its  directors,  450,  617 
forfeiture  of  shares  in,  728  note  (A) 

liability  of  shareholders  of,  to  creditors,  S95  el  seq.    See  Sci.  Fa. 
provisional  registration  of,  176 

X'  tration  o^  under  Companies  Act,  1862.. .154,  155 
are  shareholders  in,  62,  176 

when  formalities  hare  not  been  observed,  62 
6.  Companies  goremed  by  7  ft  8  Viet.  o.  118  (Banking  Companies  Aet) 

calls  to  reimburse  shareholder  proceeded  against  by  creditor,  579  note  (o) 
contracts  by,  form  of,  274 
forfeiture  of  shares  in,  728  note  (A) 

liability  of  shareholders  of,  to  creditors,  395  et  seq.    See  Soi.  Fa. 
members  of,  177 
nature  and  formation  of,  177 
registration  of,  155 
6.  Companies  governed  by  Companies  Clauses  Consolidation  Act  (8  ft  9  Viet, 
e.  16) 
are  public  companies,  10,  643 
accounts  of,  and  audit  o(  619  et  seq. 
application  of  company's  money,  553,  554 
arbitratiou  under,  242 
borrowed  capital,  348  et  seq. 
borrowing  powers,  558 
capital  o^  552 

uncalled  may  be  charged,  844 
calls  on  subscribers  to,  558,  574.    See  Calls 
by  whom  to  be  made,  586 
persons  liable  to  pay,  58S,  598,  594 
for  reimbursement  of  shareholders,  579  note  (o) 
certificates  of  shares  in,  143 
contracts  of,  proper  form  of,  275 

between  company  and  its  directors,  450,  517 
debentures  and  debenture  stock  of,  848  et  seq.    See  Debentures  ;  Deben- 
ture Stock 
delegation  of  powers  of  directors,  451 
dejKMit  to  be  made  on  application  for  special  Act,  141 
directors  of,  appointment,  powers,  and  duties  of,  449  et  seq. 
indemnity,  rignt  to,  452 
removal  of,  449 
Directors  Liability  Act,  doubt  if  applicable  to,  116 
dividends  of,  payment  of,  598  et  seq.,  610.    See  Dividends 
execution  bv  crouitors,  405  et  seq. 

forfeiture  of  shares,  455,  598,  723,  724.     See  Forfeiture 
formation  of,  141  et  seq. 
inspection,  shareholder's  rights  to,  455,  619 
interest  on  calls  paid  in  advance,  558 
liability  of  company  on  unsealed  contracts,  275 

shareholders  to  creditors,  862,  865,  405  et  seq. 

past  shareholders,  868 
how  to  be  proceeded  against  by  creditors,  409. 
See  Sci.  Fa. 
lien  of,  688 

management  of,  449  et  seq. 
power  to  borrow  on  mortgage  or  bond,  848,  344 
register  of  members  luider,  142  «^  seq, 

admissibility  of,  in  evidence,  144,  145 
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COMPANIES— oo7i/mu4^. 

6.  Oompaniei  goremed  by  CompuiiM  davMi  GonioUdation  Aot^eontinued. 

register  of  members  under — continued, 

company  not  estopped  by,  147 
correction  of,  147 
effect  of,  148  et  seq. 
not  conclusive,  145,  408 
proper  form'  of,  144 

rignt  of  company  to  put  person  on,  146 
rough  share  hocik,  145 
what  is  sufficient,  144 
register  of  mortgages,  inspection  of,  314 
right  to  retire  from,  718,  719 
security  to  be  taken  from  officers  of,  452 
shareholders  in,  who  are,  143 

address  book,  duty  to  keep,  144 
diacovoiy  of,  by  creditors,  397 
meetings  of,  453.    See  Meetings 
powers  of,  452  et  seq. 
register  of,  142  «^  seq, 
▼otes,  458.    See  Votes 
shares 

are  personal  estate,  630 
conversion  of  into  stock,  553 
creation  of  new,  553 

division  of  stock  into  preferred  and  deferred,  555 
forfeiture  of,  455,  593,  723,  724 
may  be  issued  at  a  discount,  549 
numbering  of,  142,  144 
power  of  issuing,  &c. ,  553 
surrender  of,  718,  719 
transfer  of,  147,  648,  649 
transmission  of  to  executors,  &c.,  649 
Statute  of  Frauds  and,  276 

winding  up  of  railway  companies  governed  by,  on  abandonment,  1212  et  seq. 
See  Railway  Companies 

7.  Companiat  goT«rned  by  the  Aots  of  1856 — 1868 

Companies  Memorandum  of  Association  Act  applies  to,  457 

formation  of,  177 

contracts  by,  form  of,  274,  277 

members  of,  177 

registration  of,  under  Companies  Acts,  165 

transfer  of  shares  in,  650 

transferor  of  shares  in,  177 

who  were  contributories,  1040.    See  No.  8,  and  Contributories 

8.  Ck»mpAiLiei  goTorned  by  Companiai  Aeti,  1861^—1900.    See  Index  to  Acts 

AND  Rules 
accounts  of,  and  audit  of,  620  et  seq.     See  Accottnts 
allotment  of  shares  in,  41  et  seq. 
annual  returns  to  registrar,  173 
arbitration  under,  242 
articles,  161.    See  Articles  of  Association 

Table  A.,  161,  470  et  seq. 
calls,  573  et  seq,^  1144  et  seq.    See  Calls  ;  Calls  on  Contributories 
persons  to  make,  574,  586 

liable  to  pay,  588,  593 

when  shares  have  been  sold,  591 
capital  of,  555.    See  Capital 

reduction  of,  556  et  seq.    See  Reduction  of  Capital 
unodled  power  to  charge,  816.    See  Uncalled  Capital 
change  of  name  by,  152 .    See  Chanoe  of  Name  of  Company 
classes  of,  9 

commencement  of  business  by,  209.    See  Commencement 
constitution  of,  455  et  seq, 

articles  of  association  and  power  to  alter,  460  et  seq, 
memorandum  of  association  and  power  to  alter,  455  et  seq, 
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COMPANIES— am«mtt«f. 
8.  Companiei  goTwaed  bj  GompuiiM  Aeta,  1M2— 1900— €(m/m««2. 
contracts,  proper  form  of,  277,    See  Coktracts 
debentures   and   debenture   stock  of,   300  «i  seq.      See  Debbntukes  ; 

Debenture  Stock 
debts,  proof  of  in  winding  up,  991  el  seq.    See  Proof  of  Debts 
defunct,  striking  of,  off  register,  154,  1177 
directors  of,  465  et  aeq.    See  Directors 
appointment,  471 
delegation  of  powers,  478 
disoualiiication,  472 
duties  of,  466,  478 
pay,  472 

qualification  shai^es,  467,  1088  et  seq.    See  Qualification 
removal,  472 
dissolution  of,  1176, 1192.  See  Index  to  Acts  and  Bules  ;  Dissolution 
distribution  of  surplus  assets  in  winding  up,  1 1 70  e^  seq.  See  Surplus  Assets 
dividends  under,  598  et  seq.,  611.    See  Dividends 
examination  of  affairs  of,  by  inspectors,  465,  620 
exceptional  liabilities  of  limited  companies,  363 
forfeiture  of  shares  in,  724  et  seq.    See  Forfeiture  of  Shares 
formation  of  companies  under,  158,  455 
inspection  of  accounts  of,  620  et  seq, 
liabUity  of,  on  contract  not  under  seal,  277 

of  members  of,  to  creditoi's,  1044.    See  Liabilitt 
lien  of,  639.    See  Lien 
limited  by  fparantee,  capital  of,  555,  556 

liquidators  in  winding  up  of,  964  et  seq.,  1188  et  seq.    See  Liquidators 
management  of  companies*  afhirs,  465  et  iteq. 
meetings  of,  478  et  seq.    See  Meetings 
chairman  of,  478 
minutes  of,  475 
notice  convening,  477 
proxies,  479 
resolutions,  475,  478 
statutory,  478 

votes,  475,  478.    See  Votes 
members  of.    See  Contributor! ks  ;  Past  Members  ;  Shareholdeiis 
who  are,  163  et  seq,,  1041 

when  company  is  not  formed  under  Acts,  176 
annual  list  and  summary  of,  to  be  made,  173 
liability  of,  extent  of,  363 
powers  of,  473  et  seq. 

register  of,  165  ee  seq.    See  Register  of  Shareholders 
correction  of,  166  «^  seq. 

in  winding  up,  172,  1045 
inspection  of,  172 
need  not  be  sealed,  172 
right  of  to  retire,  719,  721 
memorandum  of  association  of,  169  et  seq.,  455  et  seq.     See  Memorandum 

OF  Association 
not  for  gain,  use  of  "limited  "  may  be  dispensed  with,  363  note  {x) 
**  one  man  companies  "  legal,  159,  160 
paid*up  shares,  565,  569  et  seq. 
power  to  change  from  limited  to  unlimited,  153,  464 
preference  shares,  564 

purchase  by,  of  its  own  shares,  is  illegal  in  limited  companies,  254,  720 
reconstruction  of,  1211.    See  Amalgamation 
registration  of  mortgages  and  charges,  311  et  seq. 
registration  under,  150  et  seq.,  158  et  seq.    See  also  Registration 
certificate  of,  151,  162.    See  Certificate 
of  companies  not  formed  under,  174 
sale  of  assets  in  voluntary  winding  up,  1188  e^  seq.,  1203  et  seq, 
sale  of  shares  in,  after  winding-up  order,  effect  of,  1134  <^  seq.    See  Sale 

OF  Shares 
service  of  writs  on,  375.    See  Service 
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COMPAN I  m-HsarUinued. 
S,  Ck»]npaiiiM  goTemed  bj  CompaniM  Aett,  1M2 — 1900 — eontinued, 
shares  are  personal  estate,  630 
shares  of  limited  comi)any  may  not  be  issued  at  discount,  169,  461,  549, 

555,  1078.    See  Sharks  Issued  at  a  Discount 
SUtute  of  Frauds,  276,  277 

surrender  of  shares  in,  719—721,  1138.     See  Surbbnder 
transfer  of  shares  in,  648.    See  Transfer  of  Shares 
winding  up  of.    See  Winding  Up 

who  are  contributories  in,  1041.    See  Contributories 
what  companies  may  be  wound  up  nnder  Acts,  834  et  seq, 

9.  Oompaidei  registered  under  Aot  of  1862,  but  not  formed  under  it, 

chan^  of  name,  176 
constitution  of,  464 

alterations  in,  464 
contributories,  who  are,  1042 
extent  of  liability  of  members,  364,  1116 
how  wound  up,  884  et  aeq, 
members,  who  are,  175 

in  companies  formed  originally  under  7  &  8  Vict.  c.  110. ..176 

under  7  A  8  Vict.  c.  118.. .177 
under  Acts  of  1856— 58... 177 
registration  when  necessary,  154  et  seq,,  174.    See  Beoistration 
effect  of,  175  « 

mode  of,  175,  176 

10.  Gompaniei  goTemed  by  the  Stuuuuriei  Aets.    See  Cost-book  Mining 

Companies 

11.  Ck»mpanieB  empowered  to  sue  and  be  sued 

actions  by  and  against,  879  et  seq.    See  Public  Officer 
extent  of  members'  liability,  368 

COMPANIES  ACT,  1898, 

Act  is  still  in  force,  578 

relief  under,  for  non-compliance  with  §  25  of  Com^HUiies  Act,  1867. ..572 
how  obtained,  572 

may  be  obtained  after  winding  up,  572 

whether  it  can  be  granted  in  respect  of  shares  for  which  memorandum 
was  subscribed,  doubtful,  572,  1096 

COMPANIES  CLAUSES  ACTS.     See  Companies  ooyerned  bt  Companies 
Clauses  Consolidation  Act 

COMPANIES  LIQUIDATION  ACCOUNT 
at  the  Bank  of  Enslaud,  952 
control  of  by  Boaid  of  Trade,  952 

garnishee  order,  monies  standing  to,  cannot  be  attached  by,  973,  996 
investment  by  Board  of  Trade  of  monies  paid  into,  953 
monies  in  hands  of  liquidator  for  over  six  months  to  be  paid  into,  946 
monies  received  by  liouidator  in  compulsory  winding  up,  to  be  paid  into,  972 

unless  Board  of  Trade  allows  him  to  keep  an  account  elsewhere,  972 
payment  into  under  Companies  (Winding-up)  Act,  1890,  §  15... 947 

out  of,  to  person  entitled,  973,  1598 
persons  entitled  to,  liquidator  may  give  certificate  to,  973 
regulations  of  Board  of  Trade  as  to  payments  into  and  out  of,  1592,  1593 
unclaimed  dividends  and  undistribut^  assets  in  hands  of  liquidator  to  be 
paid  into,  946,  973,  996,  1192 

COMPANIES  (MEMORANDUM  OF  ASSOCIATION)  ACT,  1890, 
companies  to  which  it  applies,  457 

Courts  having  jurisdiction  in  winding  up  have  jurisdiction  under,  457 
deed  of  settlement  may  be  altered  under,  464 

memorandum  and  articles  may  be  substituted  for,  464 
instances  of  alterations  allowed,  458 

objects  of  company,  to  what  extent  they  may  be  altered  under,  457 
procedure  under,  457 
provisions  of  charters,  letters  patent,  or  Act  of  Parliament  cannot  be  varied 

under,  464  note  (Z) 
terms  imposed  by  Court  when  sanctioning  alteration  under,  459 

when  use  of  word  "limit^"  has  been  dispensed  with,  459 
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COMPANIES  (WINDING-UP)  ACT,  1890, 
application  of,  826,  1178,  1179 

to  volnutary  winding  up,  826,  1191,  1192 

winding  up  under  superyisiou,  826,  1197  note  (7) 
provisions  of,  made  use  of  in  winding  up  under  supervision,  1180 

COMPENSATION, 

claim  for,  by  landowner  under  Lands  Clauses  Acts,  when  it  will  support 

petition,  848 
directors  and  others  liable  to  make  to  company,  proceedings  against  in 

winding  up,  941  et  seq.    See  Misfeasance 
to  bankers  for  loss  of  right  to  issue  notes,  187  note 
to  directors,  539 

on  sale  under  §§  161  and  162  of  Comi>anie8  Act,  439,  541,  1205 
to  landowners,  out  of  Parliamentary  deposit,  1215 
under  Workmen's  Compensation  Act,  priority  of  in  winding  up,  1001 

COMPLAINTS 

against  liquidator,  Board  of  Trade  may  examine  into,  983,  984 

COMPBOMISE.    See  also  Arrangkmrnts 

acceptance  by  one  company  of  shares  in  another,  by  way  of,  258 
by  insufficient  number  of  directors,  validity  of,  205 
by  liquidator,  sanction  required  to  in  compulsory  winding  up,  984 

in  voluntary  winding  up,  1187 
by  majority  of  debeuture  holders  under  power  in  debentures,  829,  380 

effect  of  on  sureties,  330,  989 
in  winding  up,  compulsory,  984  et  seq 
voluntary,'  1187 

under  Joint  Stock  Companies  Arrangement  Act,  1870... 986 
et  $eq.     See  ARRANGEMENTS 
liability  of  dii'ectors  for,  525 
limit  of  power  of  Court  in  winding  up,  985  et  seq, 
of  doubtful  liability  to  take  shares,  by  cancellation,  1140 
power  to,  245 

presupposes  a  dispute  or  difficulty,  245,  330 
set  aside  if  obtained  by  fraud,  &c,  985 
sureties,  effect  of  on,  830,  989 

surrender  of  shares  may  be  supported  by,  712,  714,  1140 
with  doubtful  shareholders,  by  accepting  surrender,  714,  1140 
present  members  does  not  affect  liability  of  past,  1119,  1158 
transferee  of  shares,  does  not  affect  transferor  s  right  to  indemnity,  1119 
railway  companies  under  Railway  Companies  Acts,  1212  et  seq. 

COMPULSORY  WINDING  UP.     See  Petition  ;  Winding  Up 
differences  between  and  other  methods,  826,  1178,  1179 

may  be  modified  by  form  of  order,  1179,  1180,  1196,  1197 
proceedings  under,  920  et  seq, 
when  ordered,  848  et  seq.,  870,  875 
reinsed,  875,  880 
defeiTed,  880—882 

CONCEALMENT, 

fraudulent,  under  §  38  of  Companies  Act,  1867... 128.  130 
of  material  facts,  when  a  ground  for  relief,  88,  114 

in  transactions  between  a  company  and  promoter,  485 

CONDITIONAL 

offer  to  take  shares,  20,  1070  ^  seq. 

CONDITIONS, 

acceptance  of  shares  on,  20,  1070  et  seq, 

it  uara  vires,  no  concluded  contract,  1070 

payment  by  allottee  when  a  condition  precedent,  61  note  (j) 

precedent,  must  be  complied  with  before  person  can  be  put  on  register,  178 

repudiation  of  shares  for  non-performance  of,  1070  et  seq, 

conditions  precedent,  1070 
conditions    subsequent,   1071 
et  seq. 
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CONDUCT.    See  Estoppel 

of  directors  and  othera  investigated   in  winding  up,  927  et  aeq.    See 

Misfeasance 
of  liquidator  investigated  hj  Board  of  Trade,  988,  984 
of  pnvate  examination  in  winding  up,  935 
of  public  examination  in  winding  up,  932 
of  winding  np  proceedings,  to  whom  given,  923 

CONSENT 

judgment  by,  on  ultra  vires  contract,  effect  of,  214,  1006 
of  individual  shareholders  not  same  as  consent  of  meeting,  435  note  (9), 520 
to  transfer  of  shares  when  necessary,  645,  646.     See  Tbansfbr  of  Shaebs 

b^  whom  to  be  obtained,  648,  651,  678,  696 
given  irremilarly  or  by  mistake,  647,  1127 
obtained  by  fraud  or  misrepresentation,  648,  1125 
power  of  Court  to  give,  in  winding  up,  1180  ^  seq, 
power  of  directors  to,  regarded  as  a  trust,  531,  647 
to  transmission  of  shares  not  necessary,  650,  749 

CONSIDERATION, 

failure  of,  in  agreement  to  take  shares,  88  et  seq.,  292 

in  purchase  of  shares  which  do  not  exist,  681 
for  paid-up  shares,  if  not  in  cash  Court  will  not  inquire  into  value  of, 

548,  565,  1076 
must  be  stated  in  contract  to  be  filed  on  issue  of, 
under  Companies  Act,  1900... 566 

Companies  Act,  1867,  §  25  (repealed),  570 
of  the  recoveiy  back  of  subscriptions  to  companies  for  failure  of,  38 

subscribers  to  a  scheme  not  at  liberty  to  retire  from  it,  unless  it  has 

failed,  S3 
subscribers  to  abortive  companies  not  liable  for  expenses  incurred  in 

attempting  to  form  them,  34 
subecription  returnable  though  deed  signed,  38 
policies  issued  ultra  vires,  recovery  of  premiums,  292 
repayment  of  money  received  without,  292 

CONSOLIDATION.    See  Aualoamation 

of  shares  into  stock,  under  Companies  Acts,  563 

Companies  Clauses  Acts,  553 
CONSPIRACY, 

indictment  for,  in  publishing  fraudulent  reports,  &c.,  109 
for  fraudulently  raising  or  lowering  price  of  shares,  675 
b^  fraudulent  payment  of  dividends,  605 
obtaining  settling  day  bv  fraud,  110,  675 
registering  company  with  fraudulent  objects,  154  note  (rr) 

CONSTITUTION  OF  COMPANIES, 

applications  to  Parliament  for  power  to  alter,  448,  445,  802  807 

to  foreign  government  to  alter,  1226 
limits  the  authority  of  airectors,  215 
notice  of,  how  far  persons  dealing  with  companies  have,  210 
of  cost-book  companies  under  Stannaries  Acts,  446—448 
power  of  majorities  to  vary,  440  et  neq, 
under  Companies  Act,  217  et  neq. 

formed  and  registered  under,  455—467 

alteration  of  by  altering  memorandum  of  association,  456—460 
by  fdtering  articles,  461 — 468 
registered  but  not  formed  under,  464 
alteration  of,  464 
under  Companies  Clauses  Acts,  449  et  »eq. 

See  Index  to  Acts  and  Rules  ;  Articles  of  Association  ; 
Memorandum  of  Association 

CONSTRUCTION 

of  articles  of  association,  163 

of  provisions  of  relating  to  surplus  assets,  1171,  1174  note  (a) 
of  debentures,  807 
of  memorandum  of  association,  162,  163,  456 
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OONSTRUCTIVE  NOTICE.    See  Notice 

not  &voared  in  mercantile  matters,  814  note  (/;} 

CONTEMPT  OF  COURT.    See  Attachment  ;  Committal 

circulariaing  ahareholders  for  support  to  a  pending  application  is  not,  809 
deceiving  creditors  or  contribntories  for  purnose  of  deceiving  Court  is,  860 
falsely  pretending  to  be  contributory  or  creaitor  to  obtain  inspection 

of  company's  statement  of  affairs.  960 
of  liquidator's   statements   under  §    15   of   Companies 
Winding-up  Act,  1890.. .960,  974 
interference  with  receiver  appointed  by  Court  is,  882,  810 
publication  of  contents  of  pending  petition  may  be,  885 
refusal  to  answer  questions  on  public  examination  is,  982 

produce  aocuments  on  private  examination  is,  985 

CONTINGENT  CLAIMS, 

assets  when  set  aside  to  meet,  1018 

on  distribution  of  assets  among  shareholders,  1018, 

1170 
on  reduction  of  capital,  1018 
in  voluntary  winding  up  of  solvent  company,  1018 
company  being  wound  up  voluntarily  must  give  notice  to  persons  having, 

before  diBsolution,  1198 
provable  in  winding  up,  997,  1005 

ripening  into  a  debt  during  winding  up  can  be  proved  tot  as  a  debt  after 
time  for  proof  has  elapsed,  992  note  (r),  997,  1008,  1019 

CONTRACT  NOTE 

on  sale  of  shares,  677 

omission  to  make,  effiect  of,  677,  709 
stamp  on,  677 

CONTRACTS, 

adoption  of  b^  company,  197  et  9eq. 
as  to  fuUy  paid  up  shares 

under  §  25  of  Companies  Act,  1867... 647,  565,  569  rt  teq, 
consideration  must  be  stated,  570 
duty  to  register,  whoso,  570 
effect  of  not  registering,  547,  565 
effect  of  registering,  565 
effect  of  refieal  of  section,  566,  567 
payment  in  cash,  what  is,  575 

relief  in  case  of  non-registration  by  rectification  of  register, 

169,  571 
under  Companies  Act,  1898... 572 
as  to  shares  for  which  memorandum  is  subscribed,  572, 1096 

time  for  registering,  569 
with  trustee  for  company  is  sufficient,  570 
what  was  sufficient  contract,  569,  570 
provision  of  Companies  Act,  1900,  as  to,  565,  566 

non-compliance  with,  effect  of,  566 
bankruptcy  abroad,  no  defence  to  action  on  contract  here,  1225 
before  company  may  commence  business,  are  provisional  under  Companies 
*  Act,  1900.. .209,  806 

between  directors  and  their  companies,  516  <!^  wq, 

under  Companies  Clauses  Act,  449,  450 
under  Companies  Act,  Table  i^  472 
in  case  of  special  regulations,  517 
binding  on  company,  how  far 

when  entered  into  by  promoters,  196  <^  aeq. 

by  persons  without  authority,  211,  212 
irregularly,  218  et  «eq,,  278,  275 
executed  abroad,  277 
not  under  seal,  269  et  wq, 
vlfra  rirex  are  not,  203,  218  et  *eq, 
by  liquidator,  onus  of  proving  it  not  required  for  winding  up  is  on  person 

impeaching  it,  1182 
disclaimer  of,  by  trustee  in  bankruptcy,  751,  752 
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COKTRACmS—oofUinued. 

disclosure  of  in  prospectus 

under  §  38  of  Companies  Act,  1867... 129, 180 
under  Companies  Act,  1900... 49,  50 
executed  abroad,  law  applicable  to,  1225,  note  {b) 
entered  into  with  reference  to  particular  funds,  855  et  teq. 
do  not  create  a  lien,  858 

impose  an  obligation  to  carry  on  business,  859 
effect  of,  on  power  to  deal  with  funds,  859 
how  enforced,  860 
foreign  companies,  right  to  sue  on,  1222 
form  of,  what  is  proper  to  bind  company,  269  et  seq. 
under  statutoiy  enactments,  274  et  seq\ 
7  kS  Vict  c.  110...274 
7  &  8  Vict.  c.  118...274 
Companies  Acts,  277 

'  Companies  Clauses  Consolidation  Act,  275 
Companies  Seals  Act,  278 
Industrial  and  Provident  Societies  Act,  278 
Joint  Stock  Companies  Act,  1856...274,  277 
Metropolis  Gas  Act,  I860.. .275 
Public  Health  Act,  272,  note  {s) 
illegily  no  action  can  be  brought  on,  1S9  et  seq,,  858,  675 

for  non-observance  of  provisions  of  Leeraan's  Act,  676 
implied  by  memorandum  and  articles  of  association,  nature  of,  455 
incorporating  invalid  articles  may  be  binding,  219,  note  (^) 
judgment  on  unsealed  contract,  effect  of,  273 

by  consent  on  vltra  rirex  contract,  effect  of,  214,  1006 
liability  of  directors  on,  849,  852,  358 
liability  on,  when  limited  to  foods  of  company,  855  et  «^. 
'*  limited,**  effect  on  liability  of  limited  companies  by  omittiog  word,  279 
lunatics,  contracts  with,  56 

mentioned  in  prospectus,  cannot  be  varied  before  statutory  meeting,  51 
modification  of,  by  statutory  meeting,  467 
of  which  company  has  had  beneiit,  liability  of  company  in  respect  of, 

198,  292  et  seq, 
part  performance  of  contracts  not  under  seal,  effect  of,  272 
particulars  of,  to  be  mentioned  in  prospectus 

under  §  88  of  Companies  Act,  1867.. .129,  180 
Companies  Act,  1900... 49,  50 
promissory  notes  and  bills  of  exchange,  278  ef  seq, 
provisional,  until  company  may  commence  business,  209,  806 
public  officers,  when  to  sne  or  to  be  sued  upon,  879  et  seq, 
qualification  shares,  by  directors  named  in  prospectus  or  appointed  by 

articles  to  take,  must  be  filed,  45,  1088 
ratification  of,  197—199,  281  et  wq,,  272 

by  directors,  236,  484 
reduction  of,  of  life  assurance  companies,  856,  857 
relating  to  debentures,  damages  for  breach  of,  806 

specific  performance  of,  807 
rescission  of,  generally,  791  et  seq.    See  Rescission  of  Coxtbaot 
after  assignment  of  contract,  490 
delay  a  defence  to  action  for,  785 
to  take  shares,  91,  95  ^  w^.,  791 

after  winding  up,  1067—1070 
when  director  sells  his  own  shares  as  unallotted,  794 
to  buy  or  sell  shares,  684,  793 
severable  contracts.  793 
resolutions  are  not,  434 

sale  of,  in  winding  up,  what  cannot  be  sold,  979,  note  (/) 
sale  of  shares,  for,  677,  686 

seal  improperly  affixe<i  to,  liability  of  company  on,  278 
severable,  rescission  in  cases  of,  793 

specific  performance  of,  generally,  786  et  seq.    See  Specific  Pbrfoemanob 

relating  to  debentures,  306 
shares,  686,  787 
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CONTRACTS— <»Ji^i7itt«rf. 

Statute  of  Frauds,  application  of  to  contracts  by  comiianies,  276 
Stock  Exchange,  in  transactions  on,  689  ft  Mg. 

on  default   of  purchasing  broker,  698.     See  Salk  of 
Shares  on  Stock  Exchange 
to  carry  on  business,  not  implied  from  contract  to  pay  out  of  funds,  859 
to  take  debentures,  806,  807 

to  take  shares,  15  et  teq,,  1050  et  neq.     See  AOREBMXNT;  ALLOTMEirr  ; 

Application  for  Shares 
disclaimer  of  by  trustee  in  bankniptcy,  751 
damages  in  case  of,  751 
trustee  must  also  disclaim  shares,  752 
understanding  is  not  a  contract,  129  note  {*) 
unsealed,  liability  of  company  on,  269  et  neq, 
what  cannot  be  sold,  979  note  (/) 
winding  up,  compulsory,  no  breach  of  when,  1014  et  seq, 
voluntary,  1190 

CONTRIBUTION, 

directors,  right  to, 

generally,  538  et  aeq. 

in  respect  of  advances  to  company,  538,  589.     See  Indemnity 
where  they  have  exceeded  their  powers,  535 
iiU^  S0,  582  et  sea. 
liability  of  retired  shareholders  to,  368 
promoter's  right  to,  195  note  (A),  814 
public  officer's  risht  to,  in  respect  of  judgment,  584 
shareholder's  right  to,  in  respect  of  judgment,  584 

illegal  transactions,  for  loss  occasioned  by,  192 
in  winding  up  companies,  to  adjust  rights  iiUer  se, 
1162 
Statute  of  Limitations,  effect  of  on  right  to,  588 
under  Directors  Liability  Act,  1890.. .122,  128 

CONTRIBUTORIES, 

•   1.  XiseellaiMoni  outttars  nlating  to, 

absconding,  may  be  arrested,  988,  1147 
accounts  of  liquidator  to  be  sent  to,  978 
adjustment  of  claims  between,  by  calls,  1152,  1153 

on  distribution  of  surplus  assets,  1175.    See  Surplus 

Assets 
holders  of  shares   issued  at  a  discount  cannot  be 
treated  as  holders  of  fiiHy  paid  shares,  1078,  1175 
alleged,  examination  of,  1035 

petitions  by,  844 
appeals  by,  from  decision  on  settlement  of  list  of,  1088, 1039.     See  Appeals 

on  proof  of  debts,  994,  995 
appear  on  petition,  may,  888 

notice  of  intention  to  appear  must  be  sent  by,  888 
applications  by, 

as  to  acts  of  liquidator,  in  compulsory  winding  up,  983 

for  order  for  private  examination,  984 

to  expunge  or  reduce  a  proof  of  debt,  994 

to  remove  name  from  list  of  contributories,  1086 

laches  in  making,  effect  of,  1087  ^   ' 

in  voluntary  winding  up,  to  determine  any  question  or  stay 
proceedings,  1188 
arrangements  with,   under  Joint  Stock   Companies  Arrangement   Act, 

1870.. .986.    See  Arrangements 
arrest  of  absconding,  988 
attendance  of,  proceedings  in  winding  up,  by,  926 

Dy  representative  appointed  by  Court,  1086 
on  consideration  by  Court  of  results  of  first  meetings,  936 
on  settlement  of  list  of,  1085 
bankrupt,  liquidator  may  prove  for  debt  due  to  company  from,  980 
books  of  company  and  liquidator  are  evidence  against,  975 

where  person  is  contributory  in  respect  of  some  shares,  1052 
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COlSTKl^UTOmES— continued. 
1.  MiMellAneoiu  matten  relating  to— continued. 

calls  on,  1144  e^  aeq.     See  CallB  on  Contributories 
in  compulsory  winding  up, 

appeals  by,  against  order  giving  leave  for,  1148 

application  by,  to  Court  when  committee  of  inspection  gives 

leave  for,  1149 
notices  in  respect  of,  to  be  sent  to,  1146,  and  note  (i) 
on  i^erson  not  liable,  course  to  be  adopted,  1149 
right  of  to  attend  before    committee  of    inspection    and    be 
neard,   &c.,  when  liquidator   applies   for   leave   to   make, 
1145,  1146 
in  voluntary  winding  up,  1191 
committee  of  inspection,  961  et  seq.    See  Commjttke  of  Inspection 
compromises  witn,  by  liquidator,  984  et  seq. 

present  member  do  not  affect  past,  1119 
m  voluntary  winding  up,  118/ 
creditors'  rights  against,  are  increased  by  a  winding  up,  1044 
control  of  liquidator  by,  982 

in  voluntary  winding  up,  1187 
copy  of  petition,  have  a  ri^ht  to,  883 
damages  for  fiaud  which  induceid  him  to  take  shares  in  company,  cannot 

prove  against  company  for,  1044 
debts  due  to  from  company,  proof  for,  1022 
deceased,  calls  on  can  oe  enforced  against  real  estate,  1147 

liquidator  may  take  out  letters  of  administration  to,  980 
deceiving,  in  order  to  deceive  Court,  punisliable  as  contempt,  860 
dissentients  to  sale  under  §§  161  and  162  of  Companies  Act,   1862,  rights 
and  position  of,  1205, 1207.     See  Amalgamation  ;  Dibsen- 

TIBNT8 

distribution    of   surplus    assets    between,    1170    <^    acq.     See  ST7RPLU8 

Assets 
effect  of  being  on  register,  1060 
equitable  liability  to  contribute,  when  it  makes  person  a  contributory, 

1048 
examination  of  alle^^ed,  1035 

of  liquidator  on  application  of,  938 
holding  fully  paid-up  shares 

not  put  on  list  without  their  consent,  1047,  1075 
petitioning  to  wind  up  comjiany,  must  show  probability  of 

surplus,  845,  846 
taking  proceedings  for  misfeasance  must  show  probability  of 
surplus,  941  note  (r) 
inspection  by,  of  company's  books,  975 

of  company's  statement  of  affairs,  958 
of  depositions  of  public  examination,  933 
of  private  examination,  986 
of  file  of  proceedings,  925 
of  liquidator's  accounts,  973 
books,  974 
statements,  974 
intending  to  appear  on  petition,  roust  give  proper  notice,  888 
interests  prejudiced  by  voluntary  winding  up,  Official  Receiver  may  petition 

for  compulsory  order,  860 
liability  must  be  established  before  ])er8on  is  put  on  list,  1039 
liability  for  misfeasance,  person  not  a  contributory  in  respect  of,  1043 
liability  for  calls,  when  it  commences,  1147 

when  it  ripens  into  debt,  747,  1027,  1028 
liability  to  be  made  coutributories, 

in  companies  governed  by  the  Companies  Acts, 
formed  under  the  Acts,  1041,  1042 

as  past  members,  1118 
limited  companies,  1043,  1044 
limited  by  guarantee,  1039 
registered  but  not  formed  under,  1042 
as  past  members,  1116 
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(X)NTRI  BUTORIES— eon^intterf. 
1.  ICisMllaneous  matten  relftting  to— continued, 
liability  to  be  made  contributories — anUinued. 

in  cost-book  companies  as  past  members,  133,  1116 
in  unregistered  companies,  1048 

as  past  members,  1116 
under  former  Acts,  1040,  1114 
liabilities  iu  respect  of  which  shareholders  cannot  be  made  contributories^ 
calls  before  forfeiture,  1141 

liability  under  a  guarantee  for  payment  of  future  calls,  1121 
moneys  due  under  articles  of  Imiited  company  beyond  limit  of 

liability,  1048,  1044 
value  of  fully  paid-up  shares  for  which  they  are  accountable,  1088 
liquidator  applying  for  release,  rights  of,  984 
list  of,  1034  et  aeq.     See  List  of  Contkibxjtobibs 
A  list,  present  members  are  on,  1046 
B  list,  past  memliers  are  on,  1046 
meaning  of,  under  Companies  Acts,  1042 

meetings  of,  first,  for  appointment  of  liquidator  and  committee  of  inspection, 

956,  961,  968 
may  be  called  by  liquidator  or  Court,  850,  927,  982 
must  be  called  by  liquidator,  when,  982 

when  office  of  liquidator  is  vacant,  969.    See  Meetings 
misfeasance  proceedings  may  be  taken  by,  when,  941 
notice  to  be  sent  before  person  put  on  list  of,  1085 

when  person  is  put  on  list  of,  1036 
when  liquidator  applies  for  leave  to  make  a  call,  1146 
petitions  to  wind  up  company,  by,  844,  845.    See  Petitions 

in  aiTear  with  calls,  845 
holding  fully  paid  shares,  845 
to  impeach  sale  under  §§  161  and  162  of 

Companies  Act,  1862,  dismissed,  1208 
under  old  Act,  863 

Companies  Act,  1862... 868  et  aeq, 
orders  made  on,  872 — 875 
orders  refused  on,  876 — 880 
petition  of  to  stand  over,   881, 
882 
private  examination,  conduct  of  may  be  given  to,  935 
public  examination,  right  to  take  part  in,  931 
representative  for,  may  be  appointed  by  Court  to  attend  proceedings  in 

winding  up,  1036 
set-off  between  and  company,  1030  et  aeq.    See  Set-off 
struck  off  A  list,  may  be  put  on  B  list,  1115 
summary  powers  of  Court  over,  939 

holder  of  fully  paid  shares  not  liable  to,  if  he  objects  to 
be  on  list,  940 
winding  up,  effect  of  on  liability  towards  creditors,  1044 
wishes  of,  consulted  in  winding  up,  850,  867,  868,  926 

go  for  little  on  creditor's  petition,  858 
ave  influence  on  contributory's  petition,  864,  866 
8.  Who  are,  1040  et  aeq, 
generally 

under  Acts  of  1848  and  1849.. .1040 

as  past  members,  1114,  1115 
under  the  Companies  Act,  1862, 

companies  formed  under  or  under  Acts  of  1856 — 1858... 1041 

as  past  members,  1118 
companies  registered  but  not  formed  under  or  under  Acts  of 
1856— 1858.. .1042 
as  past  membera,  1116,  1117 
unregistered  companies,  1043 
as  past  members,  1116 

in  cost-book  companies,  1116 
classification  of,  1046 
abortive  companies,  in  cases  of,  1054  et  aeq, 
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C0NTRIBUT0EIE8— «m^wai«i. 
8.  Wlio  are — eontmued. 
agents,  1062  note  {y) 
allottees  of  shares, 

allotment  in  breach  of  §  4  of  Companies  Act,  1900...] 059 
in  contemplated  companies,  1054 
in  formed  companies,  1051 

the  nominal  valne  of  which  was  altered  after  application,  1052 
amalgamated  companies,  holders  of  shares  in,  1060 
ambassadors,  1047 
applicants  for  shares,  1060  et  seq, 

allotment  to  persons  not  applicants,  1062 
allotment  too  late,  1061 
mistake  as  to  identity  of  company,  1061 
no  acceptance  by  proper  authority,  1062 
no  allotment,  1060 
no  notice  of  allotment,  1060 
revocation  of  application,  1061 
terms  of  application  not  assented  to,  1062 
bankrupts,  1112 
cancelled  shares,  1136,  1187 
ceaiui  que  trud^  1098  et  aeq. 

companies  holding  shares  in  other  com^niee,  1104 
conditional  agreements  to  take  shares,  in  cases  of,  1070 

conditions  precedent  not  performed,  1070 
conditions  sabseqaent,  1071 
deyisees,  1110 
directors,  in  respect  of 

qualification  sliares,  1083  et  seq. 

summary  of  cases,  when  liable  as,  1091 

when  not,  1089 
shares  transferred  to  or  by  them,  1127,  1129,  1189 
executors  and  administrators,  732,  1108 

after  sale  but  before  transfer  of  shares,  1129 
forfeited  shares,  in  cases  of,  728,  729,  1141  ei  seq. 

as  past  members  if  yalid,  1144 
forfeiture  duly  carried  out,  1141 
intention  to  forfeit  not  acted  on,  1142 
irregular  forfeiture,  1141 
liability  for  calls  before,  not  in  respect  of,  1141 
power  improperly  exercised,  1148 
fraud,  in  cases  of,  1067  et  seq, 
fraudulent  and  sham  trusts,  1099 
fraudulent  and  sham  transfers,  1099,  1100,  1128 
heirs,  1110 
infants,  1106 

name  of,  used  fraudulently,  1099,  1108 
transfers  into  name  of,  1108,  1125,  1126 
intention  to  become  shareholder,  statement  of  not  sufficient,  1050 
legatees,  1109 
lunatics,  1108 

managing  committeemen,  1057 
married  women  and  their  husbands,  1104 

name  of,  used  fraudulently,  1100 
mortgagees,  1103 

eqaitable,  1103 
name  of  another  used  for  purposes  of  fraud,  liability  in  cases  of,  1099,  1 100 
paid-up  shares,  holders  of,  or  of  shares  purporting  to  be,  1053,  1074, 

1075  et  stq. 
estoppel,  nhares  treated  as  paid  up  by,  1079,  1081 
improperly  issued  to  promoters,  1083 
return  of  capital,  where  there  has  been,  1078 
when  shares  for  which  memorandum  is  subscribed  can  be 

treated  as,  1094  et  seq, 
summary  of  cases,  contributories,  1082 
not  contributories,  1080 
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CONTRIRUTORIES— con/inii^rf. 
2.  Who  %ih— continued, 
partners,  1104 
past  members,  1040,  1113  e/  teq. 

QDder  Acts  of  1848  and  1849. ..1114,  1115 
nnder  the  CSompanies  Acts, 

companies  formed  under,  1118 

companies  registered,  bnt  not  formed  under,  1116,  1117 
unregistered  companies,  1116 
cost-book  companies,  1116 
persons  who  have 

accepted  shares  on  terms  not  binding  on  the  compan}*,  1074 
acted  as  shareboldei-s,  1049,  1060 

admitted  themselves  to  be  shareholders  by  mistake,  1059 
agreed  to  become  shareholders,  1050  et  aeq. 

in  contemplated  companies,  1054 
in  formed  companies,  1051 

on  conditions  which  have  not  been  performed,  1070 
wben  agreement  has  not  been  acted  on,  1053 
when  agreement  was  induced  b}*  fraud,  1067 
wben  agreement  has  been  cancelled,  1137 
when  value  of  shares  has  been  altered,  1052 
to  place  shares,  1059 

to  share  expenses  of  forming  company,  1058 
to  take  fully  paid-up  shares,  1053 
sliares  at  a  future  time,  1053 

on  terms  not  binding  the  company,  1078  et  seq. 
to  take  shares  or  cash,  1053,  1072 
to  underwrite  shai^  1051 
been  paid  in  shares,  1072,  1073,  1076 
guaranteed  the  payment  of  future  calls,  1059,  1121 
retired  from  the  company  irregularly,  1119,  1135  f^  seq, 
promoters,  1054,  1055,  1057,  1058 
provisional  committeemen,  1057 
repudiation  of  shares,  when  possible,  1059  d  seq, 

allotment  in  breach  of  provisions  of  Companies  Act,  1900,  §  4. ..1059 

by  infant,  1107,  1125 

on  ground  of  fraud,  1067  et  seq, 

illegality  of  shares,  1065 
nou -performance  of  conditions,  1070 
shai-es,  not  being  paid  up,  1079 
retirement,  in  cases  of  irregular,  1119,  1135  e^  seq. 
return  of  capital,  where  there  has  been,  1078 
sale  of  shares,  in  cases  of, 

after  commencement  of  winding  up,  1134 
before  commencement  of  winding  up,  1131 
scripholders,  1053,  1056,  1069  et  seq, 
shareholders  duly  constituted,  1047 
by  estoppel,  1047  et  seq. 

in  com[)anie8  not  observing  their  prospectus,  1062 
under  schemes  which  are  uttra  vrres,  1066 
shares  illegally  issued,  1050,  1065 
illegally  subdivided,  1066 
issued  at  a  discount,  1078,  1082 
issued  under  an  agreement  which  is  ^iltiu  vires,  1066 
passing  by  delivery,  1097,  1098,  1100 
subscrioers  of  memorandum  of  association,  1093 
though  altered  after  signature,  1065 
when  shares  can  be  treated  as  paid  up,  1094  et  seq, 
subscribers  to  abortive  companies,  1056,  1057 
sureties  for  payment  of  calls,  1059,  1121 
surrender  of  slliares,  in  cases  of,  1135  et  seq. 
by  way  of  compromise,  1140 
colourable,  1137,  1138 
instances  of  invalid  surrenders,  1136,  1137 
surrender,  valid,  1138 
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CONTRIBUTORIES— «m/i«u«if. 
2.  Who  an — eontmued 

surrender  of  shares,  in  cases  of — continued, 

under  §  161  of  Gomp.  Act,  1862.. .1140 
survivor  of  joint  shareholders,  1108 
transfer  of  shares,  in  cases  of,  1120 — 1135 

after  company  has  discontinued  business,  1127 

directors,  to  or  by,  1127,  1129,  1189 

illegal  scheme,  part  of,  1 127 

incomplete  at  commencement  of  winding  up,  1128 

infants,  to,  1108, 1125,  1126 

infants,  by,  1126 

invalid,  1122,  1127 

irregular,  1048.  1049,  1121 

misdescription  of  transferee,  1125 

refusal  by  company  to  reco^ise,  effect  of,  1132,  1134 

sanctioned  by  Court  or  liquidator  after  winding  up,  1185 

sham,  1099,  1100 

summary  of  cases,  1123,  1124 
to  avoid  liability,  1122 

to  persons  without  their  authority,  1099,  1126 
transferee    accepted    by   company    before    commencement    of 

winding  up,  1120  etaeq. 
not  accepted,  1128 

sanction  of  Court  or  liquidator  necessary,  1129 
when  given, 

sale  before  commencement  of  winding  up, 

1131  etaeq, 
sale  since  commencement,  1134 
transferor  liable  under  special  terms  of  company's  deed,  1128 
voluntary,  1122 
trusts,  sham  or  for  dishonest  purposes,  1099 
trustees,  1098  ei  seq, 

for  company,  1101 

in  bankruptcy,  of  contributory,  1112 
insolvent,  1102 
underwriters  of  shares,  1051 

CONTROL 

of  directora  by  shareholders,  420,  421 

of  liquidators  in  compulsory  winding  up,  by  Board  of  Trade,  983 

by  committee  of  inspection,  982 
Court,  982,  983 
•         creditors  and  contributories,  982 
in  voluntary  winding  up,  1187 

CONVENTION 

as  to  companies,  with  Belgium,  1228 

France,  1227,  1228 
Germany,  1228 
Greece,  1228 
Italy,  1228 
Simn,  1228 
Tunis,  1228 

CONVERSION 

**  of  business  into  company,"  legality  of,  159,  160,  503,  504 

Court  may  allow  trustees  and  executors  to  carry  out,  745 
of  paid-up  shares  into  stock,  under  Companies  Acts,  563 

Companies  Clauses  Acts,  553 
of  stock  into  paid-up  shares  under  Companies  Acts,  563 

CONVEY.VNCE 

by  liquidator,  may  be  made,  980 

when  property  is  vested  in  more  than  one,  977,  980  note  (/) 
upon  trust  for  creditors,  injunction  to  restrain  refused,  780,  807 
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CONVEYANCING  AND  LAW  OF  PROPERTY  ACT, 
application  of  to  debentures,  881 

CONVICTS,  54 

administrator  of,  54 

cannot  be  members  of  a  company,  54 

COPIES 

of  mortgages  and  charges  to  be  kept  by  company  nnder  Companies  Act, 

1900.. .SIS 
right  to  have,  of  books,  &c.,  434 

under  Companies  Clauses  Act,  455 
of  petition  to  wind  up,  888 

of  liquidators'   accounts,  973.    See  too  Index  to  Acts  akd 
Rules  ;  Accounts  ;  Books  ;  Insprction 

COPYRIGHT, 

company  owning,  dispensation  of  words  "and  reduced"  on  reduction  of 
capital  by,  561  note  (o) 

CORPORATE  SEAL 

where  necessaiy,  269  et  seq.    See  Sbal  of  Coupant 

CORPORATIONS, 
generally,  2,  8 

absence  of  funds  no  defence  to  action  against,  356 
actions  by  and  against,  373  et  seq.   See  Actions 
attachment  against  393 
borrowing  powers  of,  284  et  seq, 
capacity  of,  215 

companies  under  Letters  Patent  Act  are  not,  140 
contracts  by,  to  pay  out  of  their  funds,  effect  of,  355  et  seq.     See  Funds 

of  Companies 
creation  of,  8 

Crowu*8  title  to  property  of  dissolved,  1176 
deeds,  when  binding  on,  246 
delivery  of  deeds  by,  246 

dissolution  of,  821  et  seq.    See  Dissolution  of  Companies 
exceeding  powers,  Attorney-General  may  restrain,  877 
execution  against,  892  et  seq. 

exist  only  for  the  purposes  for  which  they  are  created,  215,  216 
expulsion  of  members  from,  722  note  (a) 
injunctions  against  are  enforced  by  sequestration,  798 
foreign,  1221  et  seq.    See  alsft  Foreign  Companies 
liability  of,  in  respect  of  matters  before  incorporation,  373,  374 
on  contracts  not  under  seal,  269  et  seq 
by  statutory  enactments. 

Companies  Act,  1856. ..277 

Companies  Act,  1862... 277 

Companies  Clauses  Act,  275 

Companies  Seals  Acts,  1864... 278 

Industrial  and  Provident  Societies  Acts,  278 

Lauds  Clauses  Act,  277 

Metropolis  Gas  Act,  275 

Public  Health  Act,  272  note  («) 
of  members  of,  3,  4, 137 
may  be  a  shareholder,  when,  60 
may  be  joint  tenants  with  an  individual,  60,  735 
members  of  cannot  change  its  constitution,  440 
not  estopped  from  showing  act  to  be  ultra  vires,  215 
power  of  majority  of  members  of,  435  et  seq. 

to  apply  for  change  of  nature  of,  443,  445 
presuming  to  act  as,  181,  184  note  (^) 
•    provisionally  registered  companies  had  no  right  to  act  as,  176 
public  bound  to  notice  regulations  of,  210,  217  ^  seq. 
ratiiication  of  contracts  by,  231  et  seq. 
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CORPORATIONS— «wi^iWM«rf. 

residence  of,  64, 1228,  1224 

for  purposes  of  income  tax,  612,  613 

service  of  writs,  375  note  (t),  1223,  1224 
retuiner  of  solicitor  by,  378 
service  of  writs  on,  374,  375 

will  of,  should  be  expressed  at  meeting  of  members,  435  note  {a) 
what  can  be  wound  up,  834  el  aeq. 
cannot  be  wound  up,  837  et  seo, 

CORRECTION, 

of  misstatements  in  prospectus, 

what  is  snfllcient  to  avoid  liability,  114 

under  Directors  Liability  Act,  121 
of  mistakes  in  accounts,  796 

of  register  of  mortgages  uuder  Companies  Act,  1900.. .318,  1410  note  (q) 
of  register  of  sharenolders.    See  Rectification 

generally,  78  e^  aeq, 
mandamus  for,  811 
of  cost-book  mining  companies,  172 
under  Companies  Clauses  Act,  147 
under  Companies  Acts,  165  et  aeq, 
instances  of,  167  ^  aeq, 

on  settlement  of  list  of  contributories  in  compulsorv 
winding  n^,  1084,  1037,  1038,  1045 
in  voluntary  winding  up,  1191 
on  transfer  of  shares,  1130  e<  aeq,^  1134,  1191 
when  shares  have  been  issued  as  fully  paid  up,  169, 571 
when  shares  have  been  issued  at  a  discount,  169 

COST-BOOK  MINING  COMPANIES, 
accounts  of,  625,  627 
actions  by  and  against,  384 

by  purser  no  longer  permitted,  134  note  (/),  379,  595,  763 
Acts  governing,  136,  137 
alteration  of  rales  of,  447 
amalgamation  of,  448,  1210 
bankitiptcy  petition  against  member,  purser  cannot  present  in  his  own 

name,  134  note  (/),  379  note  {g) 
borrowing  money,  291,  447 
calls  in,  how  made,  574 

actions  for,  595 

interest  upon  unpaid,  581 

ought  not  to  be  made  for  prospective  expenses,  578 

persons  liable  to,  593 

purser  may  not  now  sue  for,  134  note  (/),  379,  595,  763 
capital  01,  increasing,  552 

club  funds  to  be  handed  over  to  liquidator  in  winding  up^  981 
cost-book,  what,  132 
customs  relating  to  must  be  proved,  133 

documents  entitling  person  to  seize  mining  effects  must  be  registered,  315 
execution  against  members  of,  408,  644 

company  for  debts  of  members,  644 
forfeiture  of  shares  in,  448,  723 
formation  of,  131  et  aeg^, 

jurisdiction  of  Stannaries  Court  now  in  County  Courts  of  Cornwall,  136 

in  winding  up,  in  County  Court  of  Truro, 
830 
liability  of  shareholders  in,  to  creditors,  138 

for  debts  contracted  before  they  joined  the  company,  365 

for  goods  supplied  to  the  mine,  253,  291 

on  credit,  291 

for  money  borrowed,  291 

of  past  shareholder,  how  limited,  188,  1116 
management  of,  418,  414,  446,  448 
meetings  and  votes  of,  447 
nature  of,  2  note  (c),  7,  8,  181  et  aeq. 
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COST-BOOK  MINING  COMPANIES— con^inMoi. 

Partnership  Act,  1890,  application  of  to,  182,  644 
past  iuemb«r  not  a  contributory  when,  1114  note  (a),  1116 
power  of  majority  in,  to  appoint  directors,  418,  414 
proof  of  membership  in,  134 
purser  of,  132,  134  note  (Q,  446 

duty  to  keep  accounts,  447,  625 
power  to  sue  for  calls,  379,  595,  763 
register  of  shareholders,  134 
rectification  of,  172 
i*egi8tration  of,  under  Companies  Act  not  compulsory,  186,  155 

effect  of  on  lights  of  creditors,  175  note  (e) 
local  office  at  Truro  abolished,  1302  note  (/) 
of  documents  entitling  persons  to  seize  mining  effects,  815 
of  rules,  132  note  (e),  447 

of  alteration  of  rules,  447 
resolutions  of  members,  447 
retirement  from,  448,  717,  1114,  note  (a),  1116 
sales  by,  448 
shares  in, 

attachable  in  Mayor's  Court  doubtful,  638,  644 
charging  orders  on  under  Partnership  Act,  1890... 644 
forfeiture  of,  448,  723 

relief  against,  730 
not  within  the  Mortmain  Acts,  632 

the  Statute  of  Frauds,  632 
relinquishment  of,  133,  448,  717,  1114  note  (a),  1116,  1138  notes 

(/)  and  ig) 
sale  of,  by  com])any  for  non-payment  of  calls,  133 
title  to  be  shown  by  vendor  of,  679 
transfer  of,  135.  448,  650 

invalid  if  made  to  escape  liability,  646,  1122 
when  calls  are  in  arrear,  638 
shareholder  in,  need  have  no  interest  in  the  mine  as  hmd,  135 
signing  and  stamping  the  cost-book,  134,  135 
wages,  miner's  lien  for,  392  note  (n) 

priority  for,  in  winding  up,  1000 
on  executions,  409 
whether  public  companies,  644 
winding  up  of,  836 

club  funds  to  be  handed  over  to  liquidator,  981 

Court  having  jurisdiction  in,  830 

liquidator's  duties,  980 

Partnership  Act,  1890,  does  not  apply  to,  820 

priority  of  debts  of,  1000 

proof  by  member  who  has  relinquished  his  share,  1023 

COSTS.    See  Index  to  Acts  and  Bulbs. 

of  actions,  by  or  against  directors  when  payable  by  company,  439  note  (p) 
443 
allowed  to  proceed  after  winding  up,  908 
by  debenture  holders,  339,  340 
by  some  on  behalf  of  others,  768 
commenced  before  winding  up,  1160 
proof  for  in  winding  up,  1008 

when  name  of  company  has  been  used  without  authority,  773 
infringement  of  i)atent,  directors  ordered  to  pay,  349,  378 
of  applications  to  stay  action  in  winding  up,  908 
of  correction  of  register  under  §  35  of  Companies  Act,  1862...  171 

in  winding  up,  171 
security  for,  generally,  376,  377 

bond  given  for,  not  invalid,  378 
by  foreign  company  suing,  876 
by  limited  company  suing,  376 
by  unlimited  company  suing,  377 
on  appeals,  877 
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COSTS— continued, 

set-off  u^ainst  calls  in  winding  up, 

of  discontinued  action  for  calls,  1159 
of  winding-up  petition,  1159 
in  winding  np,  lldO  et  aeq, 
generally,  1160  et  aeq, 

non-litigious  borne  by  company,  1160,  1164 

order  of  prioritv,  1166,  1167 
litigious,  by  whom  borne,  1160  e(  aeq, 
general  rules  as  to,  1161 

instances  of  costs  given  to  company,  1161,  1162 
costs  against  company,  1162 

payment  of,  1167 
no  order  as  to  costs,  1163 
applications  for,  938,  1161 
ai-e  a  capital  charge,  1173 
as  between  solicitor  and  client,  when,  1168 
calls  for,  1166 

on  whom  to  be  made,  1169 
past  members,  liability  for,  1169,  1170 
right  to,  lost  by  laches,  1169 
time  for,  1168 
mortgaged  assets  not  liable  for  general  costs  of  winding  up,  945, 
1168 
liability  of  for  costs  of  realisation,  &c.,  945,  1168 
of  actions  commenced  before  winding  up,  1160 

proof  for  in  winding  up,  1008 
of  appeals  |;enerally,  1161,  1162,  1164 

m  respect  of  proof  of  debt,  995 

Official  Receiver  not  personally  liable  for,  995 
on  settlement  of  list  of  contributories,  1038 
of  application  by  liquidator  for  leave  to  appeal,  1165  note  (i^) 
of  application  to  discharge  order  for  public  examination,  930 
to  rectify  register,  171 

to  remove  name  from  list  of  contributories,  1038 
to  stay  action,  908 
of  attending  proceedings  in  winding  up,  926,  1161,  1165 

settlement  of  list  of  contributories,  1035  note  (h) 
of  company's  statement  of  affairs,  958 
of  creditors  representative,  1165 
of  discontinued  actions,  1159,  1160  note  (e) 
of  liquidator, 

general,  come  out  of  assets,  1164 
of  litigation, 

may  be  ordered  to  pay,  instances  of,  1164 
forms  of  order,  1164 
may  be  ordered  to  pay  personally,  1164 
may  appeal  against  order  refusing  him  costs  out  of  assets, 

1164 
rights  of  where  no  order  as  to  costs  is  made,  1164 
as  to  appeals,  1164,  1165 
priority  of,  1166 
under  supervision  order,  1198,  1199 

when  it  continues  voluntary  winding  up,  1199 
voluntary  winding  up,  1192 
when  assets  are  incumbered,  1168 
of  petition  to  wind  up,  889  etseq, 

by  creditor  for  less  than  502.,  889 

by  shareholder  for  default  in  holding  statutory  meeting, 

&c,  866 
illegal  company,  192 
of  f^joumment,  892 
of  persons  appearing  on,  890 

without  having  given  notice,  889 
of  preliminary  inquiries  on,  891 
of  provisional  liquidator,  890 
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COSTS— continued, 

in  winding  np — coniiniied. 

of  petition  to  wind  up — continued, 

of  voluntary  liquidator,  890 
on  stay  of  proceediugs,  896 
security  for,  898 
set-olf  of,  against  calls,  1159 
when  order  is  made  on,  889 
when  petition  is  dismissed,  889 

withdrawn,  891 
when  several  petitions  are  presented,  892,  893 
when  supervision  order  instead  of  compulsoxy  order  is 
made,  892 
of  private  examination,  985 
of  proceedings  for  misfeasance,  945 

when  a&sets  recovered  belong;  to  debenture  holders,  945 
of  prosecution  of  directors,  &c ,  for  offences  against  company,  945, 

1161 
of  proving  debt,  995 
of  public  examination,  988 
of  realisation  of  assets,  1166 

in  winding  up  of  insurance  companies,  1169 
when  assets  are  incumbered,  945,  1168 
of  representative  cases,  1168 
Official  Receiver,  liability  of,  for,  980,  945,  995  note  (/) 

of  appeal  against  rejection  of  proof,  995 
l)ayment  of,  bv  company,  1166  et  neq.,  1456  note  (i;) 
priority  of,  when  assets  are  insufficient,  1166,  1167 

power  of  judge  to  vary  order,  1166 
proof  for,  of  actions  commenced  before  winding  up,  1008 
security  for, 

by  foreiffn  creditor  proving  debt,  995 

by  liquidator,  945,  1164  note  (p) 

by  Official  Receiver,  945,  1164  note  {p) 

not  ordered  from  liquidator  or  Offici<d  Receiver  in  proceedings 

for  misfeasance,  945 
on  appeals  from  order  on  winding-up  petition,  895 

from  decision  on  proof  of  debt,  995 
on  petition  to  wind  up  company,  898 

person  opposing  cannot  be  ordered  to  give,  898 
set-off  of,  against  calls,  1159 

solicitor's,  rank  before  remuneration  of  liquidator,  1167,  1185 
successful  litigants,  how  and  when  paid,  1167 
taxation  of,  1168 

in  winding  up  under  supervision,  1198 
Official  Receiver  may  be  present  at,  1168 
voluntarily,  1192 
winding  up  of  insurance  companies,  1024,  1169,  1198,  1199 

COUNTY  COURTS, 

appeals  from  by  liquidator  against  refusal  of  his  costs  oat  of  company's 

assets  1165,  note  («) 
application  of  winding-up  rules  to  proceedings  in,  921 
cannot  restrain  action  in  High  Court,  911 
in  winding  np,  have  powers  of  High  Court,  881 

special  case  may  be  stated  for  High  Court,  831 
judgment  of,  against  company,  execution  of,  896  note  (o) 
jurisdiction  of,  to  wind  up  companies,  880 — 833 

building  societies,  832,  1240 
industnal  and  provident  societies,  882,  1281 
list  of  County  Courts  having,  1578  et  aeq, 
to   sanction   alteration   of  memorandum  of  association, 
457 
reduction  of  capital,  557 
to  settle  disputes  with  building  societies,  1189 
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COUNTY  COURTS  OF  CORNWALL, 

appeals  from,  exercisini;  Stannaries  jurisdiction,  951 

jurisdiction  of  Stannaries  Court  vested  in,  136 

rectification  of  register  of  companies  within  Stannaries,  172 

rules  of  cost-book  companies  to  be  filed  with  registrar  of,  132  note  (o) 

winding-up  jurisdiction  of  Stannaries  Court  vested  in,  of  Truro,  830 

COURT, 

applications  to.    See  Application  to  Court 

consideration  of  Official  Receiver's  reports  by,  928  et  seq. ,  959 

results  of  first  meetings  of  creditors  and  contributories  in 
compulsory  mnding  up  by,  956,  961,  962,  968 
having  jurisdiction  in  winding  up 

of  benefit  building  societies,  832,  1240 
of  companies 

in  England  and  Wales,  828  et  aeq, 

all  have  powera  of  High  Coiul;,  831 
City  of  London  Court,  none,  838 
County  Courts,  880—838 

Metropolitan,  none,  838 
County     Court     of     Traro     exercises      Stannary 

Juiisdiction,  830 
High  Court,  828,  829,  832,  833 

judges  to  exercise,  829 
Palatine  Courts,  829 
in  Ireknd,  833 
in  Scotland,  833 
of  industrial  and  provident  societies,  832,  833,  1231 
jurisdiction  of,  over  dissolved  companies,  1176 

defunct  companies,  1177 
forei^  companies,  1223 — 1226 
open  Court,  matters  in  winding  up  which  must  be  heard  in,  924  note  (k) 
power  of, 

in  voluntary  winding  up  as  large  as  in  compulsory,  1186 

to  bind  absent  parties,  986  note  (b) 

to  grant  relief  for  non-compliance  with  §  25  of  Companies  Act,  1867, 

571,  572,  1095,  1096.     See  Paid-up  Sharjm 
to  order  public  examination,  928 

to  I'ectify  register  of  members,  78  et  seq,,  147,  165  et  seq.,  1037.     See 

Rectification' 
of  mortgages  under  Companies  Act,  1900... 313, 1410 
note  Jq) 
to  restore  to  register  company  struck  off  as  defunct,  1177 
to  sanction  alteration  of  memorandum  of  association,  457  ei  seq.     See 

COMPANIKS   (MeMOUANDL'M   OF  ASSOCIATION)   ACT 

compromises  in  winding  up,  985,  986,  990 

i-oduction    of  capital,  557  et  seq.     See  Reduction  of 

Capital 
sale  of  business  by  trustee  and  executors  for  shares,  &c., 

in  a  company,  745 
sale  of  company's  business  for  shares,  &c., 
in  compulsoi-y  winding  up,  990 
under  §§  161  and  162  of  Companies  Act,  1862.. .1206. 
See  Amalgamation 
scheme  of  arrangement  under  Joint  Stock  Companies 

Arrangement  Act,  986  et  seq.     See  Akranoembnts 
scheme  of  arrangement  under  Railway  Companies  Acts, 

1216  et  seq. 
transfers  of  shares  after  commencement  of  compulsory 
winding  up,  1129  e^  seq. 
principles  on  which  Court  act 

when  sale  was  before  winding  up,  1131 
when  sale  was  after,  1134,  1135 
sanction  of,  when  required  by  linnidator,  978.  979 

for  leave  to  make  call  in  compulsory  winding  up,  1144,  1145, 
1146 
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COUKV-^animued. 

summary  powers  of,  in  winding  np,  927 

in  cases  of  misfeasance,  940  et  seq, 
to  arrest,  938 

to  get  in  undistributed  assets  in  hands  of  liquidator,  946 
to  order  private  examination,  933  ei  seq, 
public  examination,  928  et  seq. 
property  of  company  to  be  handed  OTer,  939,  981 
transfer  of  proceedings  in  winding  np,  881,  909,  910 
winding  up  by,  928  et  seq.     See  Windino  Uv 

proceedings  in  wrong  Court  may  be  retained,  831 
COVENANT, 

by  agents,  349  note  (/) 

imjilied  by  memorandum  and  articles  of  association,  nature  of,  455,  456 

to  pay  out  of  funds,  effect  of,  355  et  seq, 

CREDIT, 

ertification  of  shares  is  not  a  representation  as  to,  255 
misrepresentations  as  to,  liability  of  company  for,  255,  266 
obtaining  goods  on,  is  not  borrowing,  290 

CREDITORS, 

actions  and  proceedings  by,  effect  of  winding-up  order  on, 
in  respect  of  debts  provable  in  winding  up,  995 
under  old  Acts,  824,  825,  903  et  seq, 
under  Companies  Act,  905  et  seq, 

as  regards  companies  formed  and  registered  under  the  Acts, 

906  et  seq. 
as  regards  companies  not  formed  under  it,  919,  920 
amalgamation,  rights  of  creditors  in  cases  of,  368  et  seq, 

under  §§  161  and  162  of  Companies  Act,  1862...1206 
amendment  of  proof  for  debt,  993 
appeals  by,  in  respect  of  proof  of  debts,  994,  995 

settlement  of  list  of  contribntorics,  1038, 1039 
appearing  on  petition  to  wind  up,  888,  889 

notice  to  be  given,  888,  889 
application  by,  to  Court 

to  determine  questions  in  voluntary  winding  up,  1188 
to  expunge  or  reject  proof,  994 

to  restore  to  register  company  struck  off  as  defunct,  1177 
arrangements  with,  in  winding  up,  984  et  seq.     See  Abbaxoements 

in  voluntary  winding  up,  1187 
under  Joint    Stock    Companies   Arrangement   Act, 

1870... 986  et  seq. 
Tinder  Railway  Companies  Act,  1867 ". 1216 et  seq. 
assets  of  company,  unsecured  creditors  have  no  lien  on,  392 

cannot  restrain  misapplication  of,  80S 
when  set  aside  to  meet  future  claims  of,  1018,  1170 
attending  proceedings  in  winding  up,  926 

consideration  of  result  of  first  meetings,  956 
settlement  of  list  of  contributories,  1035 
bound  by  sale  under  §§  161  and  162  of  Companies  Act,  1862,  when, 

1206 
call  for  payment  of,  right  of  creditor  to  have,  579,  1149  et  seq, 

•  mandamus  for,  will  not  be  granted,  579,  813 
charging  orders  on  shares  by,  640  et  seq.    See  Charging  Orders 
classes  of,  under  Joint  Stock  Companies  Arrangement  Act,  1870... 987 
colonial,  not  bound  by  Joint  Stock  Companies  Arrangement  Act,  1870... 990 
committee  of  insnection,  961  et  seq.    See  Committee  op  Ix.spectiox 
compromises  witn,  in  compulsory  winding  up,  984  et  seq, 

in  voluntary  winding  up,  1187 
control  of  liquidator  by,  in  compulsory  winding  up,  982 

in  voluntary''  winding  up,  1187 
cost-book  companies,  effect  of  registration  of,  on,  175  note  (/•),  920 
deceiving,  in  order  to  mislead  the  Court  is  a  contempt,  860 
deeds  for  the  benefit  of,  by  company  under  Companies  Act,  are  void,  903 

injunction  against,  780,  807 
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dividends  improperly  paid,  creditors  cannot  bring  action  against  director 

in  respect  of  after  dissolution  of  company,  1176 
dividends  on  debts  proved,  995,  996.     See  Dividends  on  Debts 
depositions  of  public  examination,  right  to  see,  933 
execution  by,  890  et  seq.    See  Execution 

staying  of,  in  winding  up,  911  et  seq, 
execution  creditor,  takes  subject  to  floating  charge,  324 
executors  of  shareholdei's,  liability  or  to,  735  et  seq, 
file  of  proceedings,  inspection  of  by,  925 

first  meetings  of,  in  compulsory  winding  up,  956,  961,  968.  See  Meetings 
floating  charge,  does  not  prevent  payment  of,  321.    See  Floating  Charge 
fraud  on,  sale  to  company  set  aside  for,  161,  505  note(o),  977  note  {k) 
fraudulent  preference  of,  in  winding  up,  901,  902 
inspection  by,  of  books  of  company  in  winding  up,  975 

depositions  of  public  examination,  933 
file  of  proceediuKS,  925 
liquidator's  books  by,  974 
register  of  mortgages,  313,  314 
register  of  shareholders,  397 
statement  of  affairs,  958 
statements  by  liquidator,  974.    See  Inspection 
lien  on  company's  assets,  unsecured  creditor  has  none,  392 
liquidator,  power  to  appoint  in  voluntarv  winding  up  may  be  delegated 

to.  1183 
liquidator  may  be  examined  on  application  of,  938 
may  apply  to  Court  with  reference  to  acts  of  liquidator,  983 
meetings  of  in  winding  up,  first  meetings  of,  956,  961,  968 

may  be  called  to  ascertain  wishes,  926,  927 
may  be  called  by  liquidator,  982 
must  be,  when,  982 
when  there  is  a  vacancy  in  office,  969 
under  Joint  Stock  Companies  Arrangement  Act,  1870... 987 
memorandum  of  association,  position  of  creditors  when  company  seeks 

sanction  to  alteration  of,  457 
"meritorious,"  and  ** non-meritorious  "  distinction  between  done  away 

with,  1215 
misfeasance,  proceedings  for,  may  be  taken  by,  941 

not  represented  on  committee  of  inspection,   committee  may  be  recon- 
stituted, 962 
of  unincorporated  companies  subse<juent1y  becoming  registered,  position 

of,  920 
parliamentary  deposit  applicable  for  payment  of,  1215,  1216 
petition  to  wind  up  company  by,  842  et  seq.y  857  et  seq.     See  Petition  ; 
Winding  Up. 
for    pni-pose   of  preventing  a   sale  under  §§  161  and  162   of 
Companies  Act,  1862... 1206 
private  examination,  no  right  to  be  present  at,  936 

ins^iect  depositions  of,  936 
conduct  of,  may  be  given  to,  935 
are  not  liable  to,  937 
proof  of  debts  in  compulsory  winding  up,  991  et  seq.   See  Proof  of  Debts 
public  examination,  right  to  take  part  in,  931 
receiver,  obtained  by  an  unsecured,  does  not  make  him  a  secured  creditor, 

810 
reduction  of  capital,  rights  of  creditors  in  cases  of,  560,  562 
represeutative  may  be  appointed  by  Court  in  winding  up,  1036 
rights  of,  against  companies,  354  et  seq,,  390  ef-  seq, 

contributories  are  greater  than  rights  of  company  before 

the  winding  uii,  1044 
estate  of  deceased  shareholders,  785  et  seq, 
promoters,  193  ^  seq. 
shareholders,  354  et  seq.,  395  et  seq. 
in  companies  governed  by, 

7  Geo.  IV.  c.  46. ..400 

7  Wm.  IV.  &  1  Vict.  c.  73...404 
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rights  of,  against  shareholders — eoTUinued, 

in  companies  governed  by, 

Companies  Clauses  Act,  405 
Companies  Acts,  409 

registered  but  not  formed  under,  175 
building  societies,  409 
charter^  companies,  3,  137 
companies  not   formed  under   Companies  Act, 

1862,  when  being  wound  up,  919 
cost-book  mining  companies,  132,  133,  403 
industrial  and  provident  societies,  409 
ordinary  unincorporated  companies,  354,  403 
shareholders  who  have  not  complied  with  all  formalities, 

71  etseq,,  404 
induced  to  take  shares  by  fraud,  394 
when  limited  to  funds  of  the  company,  355  et  seq,,  360,  861,  394, 

399 
as  to  costs  of  realisation,  1169 
in  winding  up,  1023  et  *eq, 
when  liquidator  applies  for  release,  984 
under  old  winding-up  Acts,  1149 
sale  of  company's  business  under  §§  161  and  162  of  Companies  Act,  1862, 

effect  of,  on,  1206,  1208 
secured,  position  of,  in  winding  up^   1002,   1010.      See  also  DEBSinrnaE 
Holders  ;  Secured  Creditors 
proceedings  by,  effect  of  winding  up  on,  909 
staying  proceedings  by,  in  a  winding  up  under  old  Acts,^824,  825,  903 

et  %eq. 
under  Companies  Act,   906  et 
%eq, 
suing  sliareholder  at  insti^tion  of  director,  73,  74,  757,  758 

injunction  to  restrain,  758,  800 
summary  of  liquidator's  accounts  to  be  sent  to,  973 
unsecured,  not  bound  by  arrangements  under  Railway  Companies  Act, 

1867. ..1219 
%nnding  up,  effect  of,  on  rights  of,  1044 

wishes  of,  are  consulted  in  winding-up  proceedings,  850,  867,  868,  916, 
927 

CREDITOR'S  DEEDS 

by  registered  company  are  void,  908 
ii^unction  to  restmn,  780,  807 

CREDITOR'S  REPRESENTATIVE, 
costs  of,  1039  note  (//) 
position  of,  under  old  winding-up  Acts,  824 
power  to  appoint,  in  winding  up  under  present  rules,  1036 

CRIMINAL  LIABILITY.    See  also  Prosecutiox 

for  carrying  on  illegal  business,  192 

conspiring  to  obtain  settling  day  by  fraud,  110,  675 

fVauaulcnt  accounts,  625  et  seq, 

issuing  too  many  shares,  547 

making  false  entries  and  returns  under  Companies  Acts,  626,  627 

not  complying  with  statutory  provisions  as  to  prospectuses,  126 

publisliing  false  reports,  109,  627 

paying  dividends  out  of  capital  in  order  to  defraud.  605 

registering  company  with  n*audulent  object,  154  note  (rr) 

seUing  shares  in  a  company  which  has  no  existence,  683 

of  illegal  companies,  192 

CROSS-EX  AM  INATION 

of  creditor  on  his  proof  of  debt,  993 
person  making  an  affidavit,  883 
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CROWN, 

not  bound  by  Companies  Acts,  907 
power  to  giunt  charters,  136 — 138 

under  Letters  Patent  Act,  139 
priority  of  debts  of,  in  winding  up,  998,  1003 
title  to  property  of  dissolved  company,  1176,  1232  note  {ft) 

CULPABLE  NEGLIGENCE, 

directors'  liability  for,  521 
what  is,  in  case  of  directors,  523 

CUSTOM, 

negotiability  of  blank  transfers  by,  656 
debentures,  301,  657 
foi-eigu  bonds,  301,  657 
scrip  certificates,  85,  301,  657 
of  brokers,  708 

cost-book  companies,  133 

not  iudicially  noticed,  133 
stock  exchange,  689,  690 

DAMAGES, 

claim  for  unliquidated,  will  not  support  winding-up  petition,  842  note  ('/) 
for  breach  of  contract  to  take  debentures,  306,  307 
breach  of  illegal  trust,  none,  191 
exclusion  from  register,  171 

fraud,  company  when  liable  in,  generally,  260  et  »eq.    See  Faaud 
in  prospectus,  92,  110  ^  neq, 

inducing  pei*son  to  take  sluires,  contributory  cannot  prove  for 
in  winding  up,  1044 
improper  forfeitura  of  shares,  729 

proof  for,  in  winding  up,  729, 1023 
issuing  false  certificates  of  shares,  667  et  teq, 
mis-statements  in  prospectus, 

at  common  law,  not  apart  from  fraud,  92,  93,  111 

under  Directors  Liability  Act,  lib  et  tteq.,  118  note  (y) 
non-compliance  with  statutory  requirements  as  to  prosjiectus,  126 

with  requirements  of  Leemau's  Act,  676 
non-disclosure  of  contracts  under  repealed  §  38  of  Companies  Act, 

1867...128— 130 
obtaining  interlocutory  injunction  to  restrain  transfer  of  shares,  644 
obtaining  transfer  of  sliares  under  forged  power  of  attorney,  671 
sale  by  broker  to  close  client*s  accounts,  704 
wrongful  dismissal  by  winding  up,  1015,  1016 
in  case  of  disclaimer  of  shares  by  trustee  in  l)ankraptcy,  751,  756 
measure  of,'  for  breach  of  contract  to  sell  or  buy  shares,  686 

to  take  debentures,  307 
for  excess  of  authority,  350  note  {m) 
on  invalid  issue  of  debenture  stock,  352 
in  case  of  contract  to  take  sliares  induced  by  fraud,  115 
when  shares  improperly  received  have  to  be  accounted  for,  515 

516 
whon  company  lias  acted  on  forged  transfer  or  issued  false 
certificate,  668 
on  rectification  of  register,  1 71 
X)roceedings  to  recover,  under  Companies  Winding-up  Act,  1890,   §  10, 

942  et  neq.    See  Misfeasance 
proof  for,  in  winding  up  of  company,  997, 1005 

by  contributory  induced  to  take  shares  by  fraud,  none,  1044 
recoverable  by  company  against  agent  for  agreeing  to  take  shares  without 

authority,  682  note  (q) 
undertaking  in,  by  limited  company  obtaining  interlocutory  injunction, 
by  whom  to  be  given,  377,  799  note  {p) 

DATE 

of  commencement  of  winding  up, 

compulsory,  897 
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of  commeDcement  of  winding  up — eojUimieti. 

subjeo.t  to  supervision,  897,  1197 

superseded  by  compulsory,  89S 
volunUry,  897,  1182 
alteration  of,  effect  of,  859,  897 
importance  of,  859,  898 
of  prospectus,  must  be  stated  in,  45,  46 

DEATH 

of  a  joint  shareholder,  survivorship  in  case  of,  732 

of  director,  does  not  discharge  from  liability  for  breach  of  duty,  527,  604 

of  principal  revokes  broker's  authority,  703,  707 

of  promoter  does  not  discharge  from  liability  for  breach  of  duty,  489 

of  shareholder,  effect  of,  731  et  seq.     See  Executor 

on  dissolutioQ  of  unincorporated  company,  819  ei  seq. 
liability  of  executors  to  calls,  781 

as  contributories,  732,  1108, 

1129 
to  creditors,  735  ft  aeq. 
notice  by  company,  how  to  be  sent  in  cases  of,  164,  477 

note  (c) 
right  of  executors  to  dividends,  731 

new  shares,  731 
liquidator  to  administer  estate  of,  981 
transmission  of  shares  on,  649,  650 
terminates  liability  for  fraudulent  statement,  110 

not  in  Scotland,  110 
under  Directors  Liability  Act,  121 

DEBENTURE  HOLDERS.    See  also  Debentures  ;  Debenture  Stock 
actions  by,  to  enforce  security,  334  e(.  seq. 

by  some  on  behalf  of  others,  334,  764,  765.     See  Actions 

costs  of,  339,  340 

foreclosure,  335 

judgment  on  hearing,  form  of,  837 

order  appointing  receiver,  fonn  of,  338,  339 

parties  to,  334 

relief  claimed,  334 

right  to  bring,  when  it  arises,  335 

sale,  334 

when  it  may  he  ordered,  337 
transfer  of,  on  a  winding  up,  910 

winding  up,  are  allowed  to  be  commenced  or  proceeded  with  not- 
withstanding, 341,  909 
are  necessary  parties  to  an  action  of  foreclosure,  335 
arrangements  with  under  Joint  Stock  Companies  Act,  1870... 986  H  seq, 

under  Railway  Companies  Act,  1867...  1216  et  seq. 
assets  recovered  in  proceedings  under  §  10  of  Companies  Winding-up  Act, 

1890,  are  included  in  general  charge... 944 
borrowing  money  in  priority  to  charge  of,  under  order  of  Court,  337 

priority  of,  339 
compromise  of  rights  of,  by  majority,  when  valid,  829,  380,  808 

under  Joint   Stock    Companies   An*angement  Act,    1870, 
986  et  seq. 
costs  of  action,  339 

plaintiff,  339,  340 
i-eceiver,  339 
realisation,  339 
trustees,  339 

winding  up,  how  far  thrown  on  assets  included  in,  1168 
documents  necessary  for  title  of,  receiver  entitled  to,  343 
liquidator,  when  appointed  receiver  for,  341,  342 
majorities  of,  powers  conferred  upon  must  be  exercised  bondjide,  329 
manager  not  appointed  unless  business  is  snbject  to  mortgage,  836 

unless  there  is  a  right  to  a  sale,  836 
terms  imposed  on,  337 
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may  register  their  securities  under  Companies  Act,  1900... 31 2 

meetings  of,  how  called,  380 

memorandum  of  association,  rights  of,  when  company  applies  for  sanction 

to  alteration  in,  457 
modification  of  rights  of,  by  majority,  wlien  valid,  329,  330 
Official  Receiver  may  be  appointed  receiver  for,  when,  342 
pari  pcusu  clause,  effect  of,  326,  329 

on  right  to  sue  company,  326 
to  issue  execution,  327 
to  present  petition,  826 
of  set  off,  328 

of  proof  against  property,  327 
persons  entitled  to  benefit  of,  327 
persons  entitled  to  have  debentures  are  in  position  of,  807,  827 
petition  by,  to  wind  up  company,  326,  340,  843,  844 
power  to  appoint  receiver  on  behalf  of  all,  must  be  exercised  in  interests 

of  all,  331 
preferential  debts,  priority  of,  338,  340,  1000 

what  ai-e,  998,  999 
priorities  of,  inter  se,  326 

costs  of  action,  &c.,  339 
proof  by,  against  property  charged  in  respect  of  debentures   issued   as 

a  security,  327,  328 
in  winding  up,  340,  1011 

when  action  is  brought,  before  time  for  payment  has  arrived, 
336 
propertv  abroad,  rights  against,  315 
rates,  liability  of  receiver  for,  333,  334 
rents,  liability  of  receiver  for,  809 
receiver  for.    See  also  Receiver 

appointed  under  power  in  debenture,  331 

position  of,  as  contrasted  with  one  appointed  bv  the  Court, 
332 
he  is  an  agent.  332 

generallv  of  the  company,  333 
not  personally  liable  for  orders  given  by  himself,  333 
power  ceases  on  winding  up,  333 

is  limited  by  terms  of  appointment,  332 
when  comjiany  is  being  wound  up,  841,  342 
appointed  by  Court, 

position  of,  as  contrasted  with  one  appointed  by  the  debenture 
holders,  332 
appouitment  acts  as  a  dismissal   of    company's  servants, 

333 
is  an  officer  of  the  Court,  332 
prima  facie  liable  for  orders  given  by  himself,  3H2 
when  com])any  is  being  wound  up,  341,  342 
when  Court  will  appoint,  335 
who  will  bo  appointed,  341,  342 
remuneration  of  receiver,  priority  of,  339 

how  fixed  by  Court,  343 
rights  of,  inter  se,  326  H  seq, 

against  company  and  property  charged,  331  ct  seq, 
under  debentures,  331  et  acq. 
by  action,  334  et  acq, 
set-off  against,  328,  389,  1028 

trustees  for,  costs  of,  in  debenture  holders'  action,  339 
are  necessary  parties  to  action,  334 
are  officers  of  the  company  if  paid,  472  note  {c) 

DEBENTURES.    See,   too.    Charges;   Debenture  Holders;    Debenture 
Stock 
of  companies  governed  by  the  Companies  Acts,  299  ei  scq. 
under  Companies    Clauses  Consohdatiou  Acts  and  other  statutes,   343 
et  acq.    See  Bonds  ;  Mortgages 
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actions  against  company.    See  Debentuke  Holders 
for  money  due  under,  326 
to  enforce  security,  834  ct  aeq. 
ivhen  they  may  be  commenced,  835 
agreements  as  to 

charge  created  by,  803,  307 
damages  for  breach  of,  306,  307 

provbdonal  until  company  is  entitled  to  commence  business,  306 
specific  performance  of,  306,  307 
Statute  of  Frauds,  application  of,  to,  823 
allotment,  stamp  ou  letters  of,  310 
annual  returns  as  to,  under  Companies  Acts,  173 

applications  for,  may  be  invited  before  company  may  commence  business,  306 
assignability  of,  free  from  equities,  287  note  (a),  301,  302,  328, 1026, 1029 

effect  on  right  of  set-off,  828,  390 
subject  to  equities,  301 
assignees  of,  estoppel  against,  22i  et  aeq.,  237 

when  free  from  equities,  301,  302 
right  to  hare  transfer  registered,  828 

under  Companies  Clausos  Act,  844 
set-off  against,  328,  389 

validity  of,  irregularlv  issued  in  hands  of,  224  et  seq,^  298, 
299,'328 
bearer,  ma^  be  negotiable,  301,  657 
registration  of,  1271  note  (y) 
Bills  of  Sale  Act,  registration  under,  when  required,  310 
honA  fide  holder,  validity  of,  irregularly  Issued  in  hands  of,  219  el  aeq.  ^ 

22i  el  seq.,  298,  299,  328 
books,  charges  on  company's,  315,  316 

cust^ly  of,  as  between  receiver  and  liquidator,  343 
borrowing  on,  what  is,  291,  305 
borrowing  in  priority  to,  by  leave  of  Court,  387 

to  floating  charge  in,  320,  822 
borrowing  power,  how  far  it  authorises  issue  of,  305 

raising  money  on  perpetual,  is  not  within,  805 
business,  sale  of,  notwithstanding  floating  chaive,  818,  319 
calls  in  winding  up,  included  in  charge  on  uncalled  capital,  317,  1150 
receiver  for  aebenture  holders  may  obtain  leave  to  enforce  in  name 
of  liquidator,  1150 
certificate  of  ragistration  of,  to  be  endorsed  upon,  312 
charges  in,  315  et  aeq. 

created  by  agreement  to  issue,  303,  307 

implication,  300  note  (c),  336  note  (/) 
reference  to  invalid  deed,  808 
floating,  317  et  aoj.    See  Floating  Charges 
general,  what  it  includes,  315,  and  addenda  to  p.  315,  944 
on  company's  books,  815 
on  property  abroad,  315 
on  uncalled  capital,  316  et  acq. 

under  Companies  Clauses  Act,  344 
on  the  undertaking,  345 
stamp  ou  debentures  containing,  309 
choses  in  action,  are,  224,  236 

effect  of  being,  298,  801,  302 

within  meaning  of  Bankruptcy  Acts, 
802 
compromises  under  powers  given  to  majority,  329 
conditions  common  to  series,  who  bound  by,  302 
precedent  to  right  to  issue,  209,  306 
effect  of  not  observing,  230 
construction  of,  307 

Conveyancing  Acts,  application  of,  to,  331 
copies  of,  to  be  kept  at  company's  oflSce,  313 
right  to  take,  314 
right  to  inspect,  314 
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coupons  for  interest  do  not  require  stamp,  810 
covering  deeds,  802 

damages  for  breach  of  contract  to  take  or  issue,  306 
debts  are  included  in  general  charse,  315 

attachment  of,  notwithstanding  floating  charge,  822,  324 
may  be  fpt  in,  notwithstanding  floating  chaige,  321 
delivery  of,  is  issue  of,  808 
directors  issuing  in  excess  of  company's  power,  liability  of.  852 

liability  of,  for  not  registering  under  Companies  Act,  1900. ..814 
discount,  debentures  may  be  issued  at,  308,  618 

directors  may  take  debentures  issued  at,  when,  518 
under  Companies  Clauses  Acts,  846 
distress  for  rent  has  priority  over  floating  charge,  321,  823 

rates  has  priority  over  equitable  chai^,  825 
equities,  assignability  of,  free  from,  301,  802,  828,  1028,  1029 

subject  to,  298,  301 
execution  creditor,  ta|:es  subject  to  floating  charge,  324 

issue  of,  by  holders  of,  containing  pari  passu  clause,  827 
floating  charges  in,  318  ^  sea.    See  Floating  Charok 

company's  power  to  deal  with  assets  notwithstanding,  318  el  seq. 
nature  of,  818. 

restrictions  on  company's  power  to  deal  with  assets,  821  et  seq, 
when  it  becomes  fixed,  825 
foreclosure,  holder's  right  to,  335 

of  land  subject  to,  holders  of,  must  be  parties,  324 
forms  of,  300,  301 

Samishee  order,  gives  priority  over  floating  charee  in,  322,  324 
olders  of,  persons  entitled  to,  are  in  position  o^  807,  827 
may  register  under  Companies  Act,  1900... 812 
priorities  of  irUer  se,  326 

right  of,  to  present  a  winding-up  petition,  843,  844 
rights  and  remedies  of,  331  ^  seq. 

when  company  is  being  wound  up,  340 
ei  seq.    See  Debenture  Holders 
improperly  issued,  liability  of  companv  on,  218  et  seq.,  224  ei  seq.,  298, 

299,  328 
of  directors  for,  352 
in  blank,  validity  of,  807  note  (p) 
inspection  of  company's  register  of,  814 

register  kept  bv  registrar,  313 
interest  in  arrear,  rights  of  holders,  335 

under  Companies  Clauses  Act,  346 
interest  on,  apportionment  of,  on  death  of  debenture  holder,  748 
issue  of,  delivery  necessary  for,  308 
issued  in  pursuance  of  contract  entered  into  before  formation  of  company, 

company  bound  by,  233 
jeopardy,  security  in,  action  may  be  brought  and  receiver  appointed,  885 
legacy  of,  what  will  pass,  787 

liquidator,  when  appointed,  receiver  for  holders  of,  341,  842 
majorities,  powers  given  to,  by  terms  of,  829,  830 
managers,  when  holders  can  obtain  appointment  of,  831,  886,  and  addenda 

to  p.  386 
marketable  securities,  debentures  may  be,  309 
meaning  of  word,  800 
meetings  of  holders  of,  how  called,  880 
misfeasance,  damages  for,  are  included  in  general  chaige,  815 
modification  of  rights  under,  by  majorities  under  powers  in,  329,  880 
mortgage  debenture,  meaning  of,  837  note  (q) 
mortgage,  under  Mortgage  I^bonture  Acts,  346,  847 
Mortmain  Acts,  application  of,  to,  828,  845,  846 
negotiability  of,  by  custom,  801 
notice  of,  by  registration,  814,  322 

existence  of,  is  not  notice  of  terms  of,  322 
restrictions  on  company's  power  to  deal  with  assets  subject  to, 
effect  of,  821  ei  seq. 
Official  Receiver  may  be  appointed  receiver  for  holders  of,  342 
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"one  man  company,"  debentures  given  by,  to  vendor  are  valid,  160, 
;    -  305,  605 

jxiri  passu  clause  in.  effect  of,  826 — 329 

debentures  under  Companies  Clauses  Acts,  rank,  344 
payment  off,  memorandum  of,  may  be  given  by  registrar,  313 

under  Companies  Clauses  Act,  344 
penalties  for  not  registenn^  under  Companies  Act,  1900.. .314 
perpetual,  meaning  and  validity  of,  303,  304 
power  to  issue,  304 

alteration  of  memorandum  of  association  to  acquire,  804,  305 
under  general  borrowing  power,  291,  305 
under  Mortgage  Debenture  Acts,  346 
to  charge  uncalled  capital,  316,  317 
under  Companies  Clauses  Acts,  344 
preferential  debts,  priority  of, 

on  appointment  of  receiver,  338,  1000 
on  winding  up,  340,  998,  999 
what  are,  998,  999 
premium,  debentures  redeemable  at,  stamp  on,  309 
prioiities  of  holders  iiUer  se^  326  et  seq. 

under  Companies  Clauses  Act,  344 
floating  charge  and  persons  claiming  by  subsequent  act  of 
company,  317  et  acq.    See  Floating  Charge 
promissory  notes,  debentures  may  be,  301 

stamps  on,  309 
proof  by  holders  of, 

against  property  included  in, 

when  debentures  are  issued  as  a  security,  327,  328 
when  action  is  brought  before  time  for  payment  has  arrived,  336 
in  winding  up  of  company,  340,  1011.     See  Secured  Creditors 
proi>erty  abroad  may  be  charged  by,  316 

prospectus  relating  to,  must  comply  with  provisions  of  Companies  Act, 
1900,  44  et  seq,,  48  note  (a),  124  et  seq. 
is  within  Directors  Liability  Act,  1890...117  ci  seq.,  119 
may  be  issued  when  inviting  subscriptions  for  shares,  306 
is  not  admissible  to  construe  debentures,  307.    See  Prospectus 
rates,  distress  for,  has  priority  over  equitable  charge,  825 

liability  of  receiver  for,  333 
receiver  of  property  comprised  in  when  appointed,  831  et  seq, 
when  company  is  being  wound  up,  341,  348 

under  Companies  Clauses  Acts,  345,  346.    See  Debenture  Holders  ; 
Receiver 
refuse  to  register  transferee,  company's  right  to,  302,  328 
registered,  301 

under  Companies  Clauses  Act,  344 
registers  of,  inspection  of,  314 
ragistration  of,  310  et  seq.    See  Registration 
under  Bills  of  Sale  Act  where  necessary,  310 
under  Companies  Clauses  Act,  344 

inspection  of  register,  314 
under  Companies  Act,  1862... 311 

non-registration  does  not  affect  validity,  311,  1011,  1012 
under  Companies  Act,  1900.. .311 — 315 
inspection  of  register,  313,  314 
liability  for  not  registering,  314 

non-registration  renders  security  void  but  debt  remains^  312 
proof  in  winding  up  in  respect  of,  1011,  1012 
under  Mortgage  Debenture  Acts,  470  note  {q) 
under  Stannaries  Act,  315 
i-enewal,  validity  of  those  given  in,  308 
rent,  distress  for,  has  priority  over  floating  charge,  821,  323 

liability  of  receiver  for,  809,  810 
i*eputed  ownership  clause,  are  not  within,  302 
reserve  capital,  cannot  be  charged  by,  316 
sale  of  business  notwithstanding  floating  charge,  818,  319 

by  order  of  Coui-t,  334,  337 
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satisfaction  of,  memorandum  may  be  entered  on  register,  313 
scheme  of  arrangement,  sanction  of,  by  majority  under  powers  in,  330 

under  the  Act  of  1870... 986  et  aetj, 

effect  of,  on  sureties  for  debt,  330 
series  of,  priorities  of,  when  more  than  one,  820,  321 
rights  of  holders  to  insist  on  terms  in,  302 
set-off  by  company  against  transferee  of,  328,  389,  1028,  1029 

of  debts  notwithstanding  floating  charge,  321 
solicitor's  lien  lias  priority  over  floating  charge,  323 
specific  performance  of  contiiicts  for,  306,  307 
stamps  on,  309,  310 

statement  to  l>e  sent  to  Inland  Revenue  on  issue  of,  809 
Statute  of  Frauds,  application  of  to  contracts  relating  to,  324 
to  bearer,  301 
to  order,  301 

transferable  by  delivery,  stamp  on,  309 
transferee  of, 

estoppel  of  company  against,  224  ei  seq, ,  237,  298 
right  to  be  registered,  302,  328 

under  Companies  Clauses  Act,  344 
set-ofl' against,  328,  589,  1028,  1029 

validity  of  debentures   irregularly  issued  in  hands  of,  224  ct  seq,^ 
298,  299,  328 
trust  deeds  to  secure,  302 

stamp  on,  309 
ultra  vires,  rights  under,  owing  to  application  of  money,  295  et  seq. 
uncalled  capital,  power  to  charge,  316 

charges  on,  under  Companies  Clauses  Acts,  344 

rights  of  debenture  holders  in  cases  of  conflict  of  law, 

317  note  (x) 
words  which  confer  power,  317 
words  which  do  not  charge,  317 
unregistered  validity  of,  311,  312 

proof  in  respect  of,  in  winding  up,  1011,  1012 
validity  of,  general  principles  governing,  298 

in  hands  of  transferees,  224  et  seq.,  298,  299,  828 
when  given  in  renewal  of  former,  308 

for  debts  properly  incurred  before  jwwer  to  borrow, 
299 
when  not  registered,  311,  812 
when  irregularly  issued,  219  e(  aeq. 
vendor,  issued  to,  by  "one  man  company"  are  valid,  305,  505 
vendor  and  purchaser,  requisitions  in  respect  of,  323 
winding  up, 

right  of  debenture  holders  to  petition  for,  826,  843,  844 
effect  of,  on  position  of  debenture  holders,  340  et  aeq. 
[proof  in,  1010  et  seq.    See  Secured  Creditors 

DEBENTURE  STOCK.    See  Debekturer  ;  Debenture  Holders 
of  companies  governed  by  the  Companies  Acts,  299  et  scq. 
under  the  Companies  Clauses  Consolidation   Acts  and  other  Statutes, 

343  et  aeq. 
actions  to  enforce,  831  et  seq, 
.  borrowing,  raising  money  on  perpetu;i1,  is  not,  304 

borrowing  power,  how  far  it  authorises  issue  of,  805 
certificates  issued  to  stock  holders,  308 
to  bearer,  stamp  on,  310 
to  registered  holder,  stamp  on,  310 
character  of,  when  not  created  under  statute,  303 
chaiges  in,  815  e^  seq, 
creation  of,  303 

Directors*  Liability  Act  applies  to  prospectus  offering,  117  et  seq.,  119 
dii-ectors  issuing  in  excess  of  company's  power,  liability  of,  352 
discount,  issue  of,  at,  306 

under  Companies  Clauses  Act,  846 
floating  charges,  nature  and  effect  of,  317  0^  seq.    See  Floating  Charge 
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holders,  position  or,  308 

persons  entitled  to,  are  in  TH>sition  of  boldersy  347 
interest  in  arrear,  rights  of  holders  of,  385 

under  Companies  Clauses  Act,  346 
issue  of,  in  excess  of  })ower,  liability  of  directors  for,  352 
legacies  of,  what  will  pass,  737 

managers  of  property  comprised  in,  when  appointed,  331,  336,  337 
meaning  and  nature  of,  303 

under  Companies  Clauses  Act,  345,  346 
Mortmain  Act,  application  of,  to,  345,  346 
perpetual,  meaning  and  validity  of,  303 
petition  for  winding  up  by  holders  of,  326,  843,  844 
power  to  issue,  304,  305 
prioiities  of,  under  Railway  Companies  Act,  1867... 845 

of  holdei-s  of,  inter  ae  under  Companies  Clauses  Acts,  346 
prospectus  relating  to,  must  comply  with  provisions  of  Companies  Act, 

1900... 44  Haeq. 
receiver  of  property  comprised  in,  331,  335 

effect  of  winding  up  on  appointment  of,  341 
registration  of,  310  c^  aeq. 

under  Companies  Clauses  Act,  344.     See  Regibtbation 
rights  and  remedies  of  holders  of,  331  et  seq. 
stamps  on,  310 
Statute  of  Frauds,  application  of,  323 

limitation,  application  of,  under  Companies  Clauses  Act,  346 
trust  deed,  to  secure,  303 
stamp  on,  310 
trustees,  contract  with,  303 
uncalled  capital,  chaises  on,  316 

under  Companies  Clauses  Act,  344 

DEBTS. 

application  of  money  improperly  borrowed  in  iwyment  of, 
etfect  on  lenders  right  to  recover,  292  el  aeq. 

on  directors'  right  to  indemnify,  535  et  acq. 
assignment  of,  effect  on  creditors'  right  to  obtain  a  winding-up  order,  861 
completed  by  notice  to  liquidator  in  winding  up,  995  note  (a) 
may  be  disregarded  if  secured  by  negotiable  instrument,  390 
assignee  of,  may  petition  to  wind  up,  843 

set-off  against,  389,  390,  1027, 1028.     See  Set-off 
attachment  of,  by  garnishee  order  has  priority  over  floating  charge,  323, 

324.    See  Garnihhee  Order 
bought  up  at  less  than  nominal  value,  proof  for,  in  winding  up,  1006 

set-off  in  mnding  up,  1026 
calls  for  payment  of,  on   contributories,  1149  et  aeq.      Sec  Calls  on 

Contributories 
when  debt  disputed,  1150 
liability  for,  when  it  ripens  into  a  debt,  587  note  (u),  1027 

in  winding  up,  1027,  1028 
liability  to  pay,  is  a  specialty  debt,  587,  596,  782 

not  under  foreign  or  colonial  Act,  596  note  (A),  782  note  (e),  1222 
comiNiny  may  get  in,  notwithstanding  floating  charge,  321 

unable  to  pay,  when,  for  purposes  of  winding  up,  851 
contingent  or  future  assets  set  aside  to  meet,  1018,  1170,  1193 
discount  to  be  deducted  from,  on  proof  in  winding  up,  992 
disputed,  when  it  will  support  a  x>ctition  forwindmg  up,  842,  note  (6) ;  861 
duo  to  members,  proof  for,  1022 
floating  charge  does  not  prevent  payment  of,  321 

set-off  of,  321 
fraudulent,  not  provable  in  winding  up,  1006 
future,  may  be  mortgaged,  315 

general  charge  includes,  315 
[legal  company  cannot  recover,  191 
inaoilitv  to  pay  as  a  ground  for  winding  up,  849,  851  et  seq. 
incurred  before  formation  of  company,  liability  for,  196  et  aeq. 
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interest  on,  in  windiu^c  up,  1009 

secured  debtn  in  winding  up,  1011 
liability  of  shareholders  for,   354  et  seq.    See  Companies;  Contiiibu- 

TORIE8  ;   LlABILITV  ;  SHAREHOLDERS 

locality  of,  315,  note  (a) 

for  purposes  of  income  tax,  615 
monies  due  under  articles  are  specialty,  732  note  {d) 
owing  to  dissolved  company.  Crown's  title  to,  1176,  note  {g) 
preferential  debts,  priority  of,  on  appointment  of  receiver,  338,  339, 

999,  1000 
in  winding  up,  998—1000 
what  are,  998,  999 
priorities  of,  in  winding  up,  997 — 1000, 1003 

proof  and  payment  of,  in  winding  up,  991  et  aeq.      See  Dividends  on 

Deffs  in  Winding  Up;  Proof  of  Debts 
in  voluntary  winding  up,  1190 
provable  in  winding  up,  what  ai-e,  997  et  acq.    See  Proof  of  Debts 

in  baukniptcy,  752 
rebate  on  proof  for  debts  not  due,  1010 
setoff  of,  385  et  aeq.,  1025  a  seq.    See  Set-off 
floating  cliarge  does  not  prevent,  321 
when  equivalent  to  payment  in  cash,  570,  571 
statutory,  196 
sufficient  to  support  winding-up  petition,   what  are,  842  et  seq,,  1102 

note  {(C),  1193  note  {n) 
ultra  vires  J  company  not  liable  for,  1006 
under  502.,  winoing-up  petition  in  respect  of,  862 
when  liability  is  limited  to  funds  of  company 

in  winding  up,  1023  et  aeq, 
position  of  creditors,  355  et  9eq,y  360,  361,  394. 
399.    See  Creditors  ;  Secured  Creditors 

DECEASED  SHAREHOLDER, 

how  far  regai-ded  as  still  a  member,  164 
liability  of  estate  of, 

to  calls,  164,  593,  731 

in  winding  up  enforced  against  real  estate,  1147 
to  creditors  of  company,  735 
on  winding  up  of  company,  735,  1108,  1129 
notices  to,  164,  477  note  (c),  731  note  {aa) 
power  of  liquidator  to  administer  estate,  981 
position  of  executors  of,  731  et  seq,,  735  et  aeq. 
right  of  to  dividends,  731 

new  shares,  731.    See  Death  ;  Executors 

DECLARATION 

in  action  for  calls,  595  note  (a) 

DEDUCTIONS 

from  profits,  what  allowed  for  purposes  of  income  tax  613,  614 

DEEDS, 

blanks  in,  654  etseq, 

delivery,  what  is  in  case  of  corporations,  246,  308 

execution  of  company's  deeds  when  it  estops  person  denying  membership, 
70 
irregular,  effect  of,  246,  273 
meuiod  of,  by  companies,  269  et  acq. 
governed  by  7  &  8  Vict.  c.  110... 274 
7&8  Vict  c.  113.. .274 
Companies  Act,  1856... 277 
Companies  Act,  1862... 277 
Companies  Clauses  Act,  275 
Companies  Seals  Act,  278 
Industrial  and  Provident  Societies  Act,  278 
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DIRECTORS, 
1.  Generally, 

abtteiice  fitini  liUbiuess  as  a  gronud  of  disqualification,  417,  418 
accounts  of  coiniiany,  right  to  see,  617 

liability  for  fiaudulent,  625 
acquiescence  of  shareliolders,  effect  of,  on  liability,  531 

oo-dii-ectors,  effect  of,  582 
acting  iniprui)erly  towards  shareholders,  interference  of  Court  to  prevent,  421 
actions  against, 

as  individuals,  com^tany  may  not  pay  costs,  443 
for  misrepresentation,   92,    109  et  aeq.     See  Mikrepresentatiok  ; 
Fravd 
under  Directors  Liability  Act,  115  c<  8eq, 
on  bills  of  exchange,  279  et  aeq. 
on  promissory  notes,  279  et  aeq. 
when  proi)er  paities  to  action  against  company,  771 
who  ought  to  be  parties  to,  701,  764 
advances  by,  to  company,  291,  539 
agents  of  company,  205  et  aeq. 
not  of  each  other,  353 
agents  may  he  employed  by,  210  et  aeq. 
asreements  with,  specific  performance  of,  789,  790 
aUowances  to,  for  trouble,  &c.,  539 
ap[K)inted  by  promoters,  |K>sition  of,  483  et  aeq.,  524 
appointment  of,  414 
irregular,  415 

consequences  of,  205,  218,  219,  415 
attachment  of,  for  defying  onler  against  company,  398 
authority  of,  205  et  aeq.,  ill  et  aeq.    See  also  Implied  Powerh 
boaitl  should  exercise,  208,  422,  1182 
ceases  on  >\'inding  up,  1144,  1184,  1293  note  (y) 
commencement  of,  209 
delegation  of,  205,  206 

of  |)ower  to  accept  surrender,  710,  711 
duration  of,  209,  210 
excess  of,  350  et  aeq. 
liability  for,  350 
notice  of,  351 

right  CO  contribution  or  indemnity  in  cases  of,  535  et  aeq. 
for  particular  purposes.     See  Implied  Powers 
as  regards  each  other,  353 
actions,  to  bring  and  defend,  378 
declaration  of  dividends,  598  et  aeq.     See  Dividends 
fill  vacancies  in  their  own  number,  418 
forfeit  shares,  722  et  aeq.,  1141  et  aeq.    See  Forfeiture 
make  calls,  574  et  aeq.     See  Calls 
ratification,  234  et  aeq.,  532.    See  Ratification 
surrender  of  shares,  710  et  aeq.,  1135  et  aeq.    See  Surrender 
transfer    of   shai-es,    645    et    aeq.,    1131.     See    Transfke    of 
Shares 
irregular  exercise  of,  effect,  415 
in  making  calls,  574,  575 
in  forfeiting  shares,  206,  415,  726 
in  transfer  of  shares,  1127,  1129 
limits  of,  213,  215  et  aeq. 
notice  of,  351 
majority,  206,  209 
memorandum  signed  by,  sufficient  to  bind  company  under  Statute  of 

Frauds,  277 
must  be  exercised  by  proper  number,  205  et  seq, 
mistakes  as  to,  not  liable  for  honest,  351 
termination  of,  210,  1144,  1184,  1293  note  (y) 
warranty  of,  350 
bankruptcy  of, 

effect  on  liability,  527 

how  far  a  disqualification,  417,  472 
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DIRECTORS— conitiMwsrf. 
1.  Generally — coiUimved, 

benefits  from  promoter,  liability  to  acconnt  for,  514  et  seq, 
lioard  of,  validity  of  acts  not  done  at,  208,  422,  1182 

meetings  of,  208,  209,  421  et  acq.    See  Meetings 
bonuses  on  sales.  &c.,  mnst  account  for,  513 
calls  on,  in  winding  up  for  debts  incurred  by  them,  1151,  1153 
cannot  buy  shares  out  of  funds  of  the  company,  235,  713,  720 
casual  vacancy'  amou^,  what  Is,  418 
ceasing  to  attend  business  as  a  disqualification,  417 
circumstances  which  impose  liability  for  improper  acts,  528  et  seq. 
commissions  on  sales,  kc,,  must  account  for,  513 
compromises  by,  245 

liability  for,  525 
contracting  as  principals,  352 

contracts  with  company  in  which  directors  ai*e  intei*ested, 
generally,  516  et  seq. 
under  Companies  Clauses  Act,  449,  450 
interest  in,  what  is,  450,  472 

remains  notwithstanding  conditional  release,  450,  472 
contribution,  inter  se,  532 

under  Directors  Liability  Act,  122,  553 
control  of,  by  shareholders,  420 
by  Court,  775  et  seq. 

when  directors  complained  of  hold  majority  of  votes,   781, 
782 
corporations,  directors  of,  liable  to  attachment,  393,  394 
criminal  liability  of.    See  Criminal  Liability 
dcfactoy  validity  of  acts  of,  452,  468 

are    within    §   10    of    Companies    (Winding-up)    Act,   1890... 
940  note(/«) 
death  of,  terminates  liability  for  false  statements,  110,  121 

but  not  for  breach  of  duty,  527,  604 
discovery  against,  378,  379,  796—798 
discretion  as  to  approving  transfers,  whether  exercisable  by  the  Court  after 

a  winiiing  up,  1129  et  seq. 
disqualification  of,  by  absenting  themselves  from  business,  417,  418 

bankruptcy,  417,  472 
ceasing  to  hold  qualification,  418 
holding  other  offices,  417,  449,  472 
interest  in  contracts,  449,  450,  472,  517 
duties  of,  commencement  of,  511 

as  to  forfeiture  of  shares,  727 

as  to  suirendera  of  shares,  710  et  seq.j  1135  e/  srq, 

as  to  transfers  of  shares,  645  el  seq.,  1131  r^  seq. 

as  to  transmission  of  shares,  649 

as  tnistees,  509  et  seq. 

not  of  their  individual  interest,  511,  547 
to  account  for 

benefits  received  from  promoters,  514  et  seq. 
bonuses  or  commissions  on  salen,  513 
monies  receiveil  on  issue  of  company's  capital,  546 
jirofits  made  by  employment  of  companies'  assets,  511 

by  issuing  shares,  511,  512 
secret  profits,  511  c^  seq.^  514,  515 
share  ipialifications  improperly  received,  515 
to   make  out  company's  statement   of  affairs   in   compulsory 

winding  up,  957 
to  keep  company's  property  in  repair,  560  note  (e) 
to  observe  goo<l  faitti,  509  ct  seq, 
election  of,  414  et  seq. 
examination  of,  397  note  (r) 

private  in  winding  up,  938  et  seq. 
public  in  compulsory  winding  up,  928  el  seq. 
fees  of,  proof  for  in  winding  up,  541,  1022 
fiduciary  position  of,  509  ei  seq. 
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DIRECTORS— «wi//?iw«/. 
1.  Gtoneimlly — continued. 
frauds  of.     See  Fjiauds 

liability  for,  92,  lOQ  et  seq.,  348  el  aeq. 
when  imputable  to  conii>auy,  26C  et  tcq, 
indemnities  by,  to  company,  248 

to,  from  shareholders,  584  et  9cq. 

for  acts  in  excess  of  authority,  535 

c(  seq, 
when  right  is  restricted,  538 
who  have  received  dividends  out  of 
capital,  542,  605 
inter  «?,  532 

under  Dii-ectors  Liability  Act,  122 
injunctions  against,  798  et  seq.    See  iNJUNCinoNS 
interest  charged  against,  for  misapplication  of  funds,  527 
interest  of,  in  contracts  with  company,  duty  to  disclose,  449,  450,  472, 

513  note  (u),  516  et  aeq, 
interference  by  Court,  with,  775  et  seq. 
intcnx>gatones  how  far  bound  to  answer,  879,  797 

duty  to  make  inquiries  and  inspect  books,  379,  617,  797 
irregularities,  effect  of,  205  ct  seq,,  318  e/  seq.    See  Irkeoulabities 

provisions  validating  acts  notwithstanding,  415 
liability  of,  348  et  seq.,  509  et  acq. 

circumstances  which  impose,  528  ct  seq, 
commencement  of,  530 
effect  of  aciiuiescence  on,  531,  532 
kiukruptcy,  527,  604 
death.  111,  121,  527,  604 
for  accounts,  fraudulent,  625 

acts  of  each  other,  111,  853,  528  et  *eq. 

acts  done  after  resignation,  530 

acts  done  before  iierson  became  a  director,  530 

acts  done  bond  fide,  523 

acts  which  are  ultra  vires,  351 

advances  on  insufficient  security,  525 

assets  lost  or  misapplied,  520  et  seq, 

benefits  received  from  promoters,  514  et  srq. 

bills  of  exchange  and  promissory  notes,  278  et  seq.,  349 

accepted  without  authority,  351 
bonuses  and  conunissions  received  by  themselves,  573  et  scq,,  943 

IMiid  by  them,  521,  525,  943 
borrowing  in  excess  of  power,  351,  352 
breach  of  trust,  527 

circumstances  which  impose  liability  for,  529,  530 
buying  out  shareholders  with  com|:>any*8  money,  713,  721 
calls  on  shares  improperly  procured  to  be  allottetl  to  infants, 

943 
capital  improperly  returned  to  shareholders,  521,  528,  603,  942 
cheques,  ovenlrawing  account,  245 
compromising  claims,  none  if  bona  Jide,  525 
contracts,  349 

entered  into,  as  principals,  352 
with  company,  t\%  et  seq. 
contribution  under  Directors  Liability  Act,  1890...  122,  123 
costs  of  action  for  infringement  of  patent,  378 
criminal.    See  Criminal  Liability. 
dividends  inipro))erlv  paid.  526,  527,  603,  942 
paid  out  of  capital,  521,  528,  608,  942 
not  enforeeable  by  creditors  after  dissolution,  605,  1176 
errors  of  judgment,  247,  523  ef  seq. 

instances  of  non-liability  for,  525 
in  connection  with  the  payment  of  dividends, 
603,  604 
excess  of  authority,  350  et  seq. 
forming  company  for  fraudulent  purpose,  348,  349 
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DIRECTORS— cwi/i^iwdrf. 
1.  BrnteniXy—coiainued. 
liability  ot'—coiUinued. 

for  frauds,  92,  109  et  Mfq.^  848.    See  FnAVD. 
of  co-directors,  111 
frandnleut  accounts,  625 
fraudulent  prospectus,  92,  109  el  acq, 
ffuamntees,  248 
ulegal  conti-acts,  353 
indemnities,  248 

under  Directors  Liability  Act,  1890.. .122 
infrin^ment  of  patent,  349,  878 
investing  company's  money  in  shares,  629 
issuing  shares  at  a  discount,  521 

as  paid  up  otherwise  than  for  value,  548 
misapplication  of  company's  funds,  520  et  aeq.,  528  et  seq, 
misfeasances  under  §  10  of  the  Companies  (Winding-up)  Act,  1890, 

940  ei  neq.    See  Misfeasance. 
misrepresentations  in  prospectus,  92,  110  e<  seq, 

under  Directors  Liability  Act,  1890...  115  et  seq. 
mistakes  as  to  extent  of  authority,  351 
money  borrowed  by  biulding  society  in  excess  of  powers,  287 
monies  received  on  issue  of  company's  capital,  546 
negligence  and  wilful  default,  521  et  aeq.,  529 

liability  to  third  parties  for,  314 
non-compliance  with  renuirements  of  the  Companies  Act,  1900, 

as  to  allotinent  of  shares,  43 
as  to  prosjiectus,  126  et  seq, 
as  to  registration  of  mortgages,  312,  314 
not  attending  meetings,  529 
not  calling  meetings,  none,  .528 
not  exercising  judgment,  523,  note  (6) 
not  investing  companies'  funds,  943 
not  preventing  breaches  of  trust,  kc,  529 
not  stopping  company,  522 
overdraii^ing  banking  account,  245,  246 
presents,  to,  439,  443,  520,  541 
profits  improperly  made,  511  e^  seq.,  517 

when  permitted  by  regulations  of  the  company,  517 
promotion  money  improperly  received,  515 

naid  by  them,  521,  525,  943 
remuneration  voted  to  themselves,  540,  943 
qualification  shares,  416 

as  contributories,  1083  et  seq. 
obtained  from  promoters,  515 
paid  for  out  of  assets  of  company,  516 
return  of  application  money  if  no  allotment  under  Companies  Act, 

1900...41 
sales  of  their  own  pro])erty  to  company*,  518 
secret  profits,  511  c^  se^.,  943 
shares  improperly  received  by,  513  <^  seq.,  943 

value  of,  how  ascertained,  516 
shares  issued  at  a  discount,  518,  521 
torts,  349  et  srq. 

transactions  with  company,  518  ei  srq. 
trusting  others,  526,  5*27,  530,  604 
warranty  of  authority,  350 
how  enforced,  605 

in  winding  up,  940  et  seq. 
is  in  nature  of  breach  of  trust,  527,  604 
joint  and  several,  when,  528—530 

for  dividends  improperly  paid,  604 
may  be  unlimited  though  company  is  limited,  158,  863 
name  of  company   struck   otf  register  as  defunct,  no  bar  to  pro- 
ceedings to  enforce,  1362 
rate  of  interest  charged  against,  527 
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DIRECTORS— ttwi^MMwrf. 
1.  Oenerally — continued. 
liability  of — continued. 

sanction  of  co-directors,  effect  of,  532 
several,  when,  529 

Statute  of  Limitations,  application  of  to,  527,  604 
to  third  {lailies  for  neglect  of  dnty  to  company,  314 
loans  to,  525- 

by,  to  company,  291,  539 
loss  of  office,  compensation  for  on  sale  of  business,  439,  541,  1205 
majority  of  board  may  act,  206,  208 
management  of  company  by,  413  etseq. 

may  issue  shares  and  debentures  to  themselves  at  a  discount  when,  518 
may  not  buy  company's  debts  cheap  and  prove  for  full  amount,  1097 
meetings  must  be  uuly  summoned,  209.     See  Meetings. 
notice  of,  need  not  state  object,  423  note  (a) 
all  must  have,  209 
minutes  of  meetiuj^s  of,  right  of  shareholders  to  inspect,  616 
misconduct  of,  no  ground  for  winding-up,  852 
misfeasance,   proceedings  against,   in  winding  up,    940   et  seq.      See 

MiSFEASANOE. 

naming  persons  as,  in  prospectus  without  authority,  effect  of  on  right 

to  rescind,  24,  25,  95,  96 
notice  to,  through  books  of  the  company,  234  note  (a),  711  note  (e) 
when  it  affects  company,  206,  251,  252 
when  companies  have  common  directors,  251 
number  of,  414 

vacancies  in,  417 

ailing  up,  418 
validity  of  acts  by  less  than  proper,  205  et  seq.,  228 

allotment  of  shares,  205 
calls  made,  575 
forfeiture  of  shares,  206,  726 
varying,  414 
of  illegal  companies,  liability  of,  192 
paying  up  shares  under  arrangement  with  company,  when  valid,  902, 

903,  1032,  1077,  1078 
persons  deemed  to  be,  414 

powers  of,  treated  as  trusts,  510,  580.    See  too  stijn^a,  '*  authority  of/' 

consent  to  transfer,  531,  647 
forfeiture,  727 
making  calls,  578 
cease  on  winding  up,  1144,  1298  note  (y) 
voluntary  winding  up,  1184 

|)ower  to  forfeit  may  be  exercised  notwithstanding,  727,  728 
unless  sanctioned  by  general  meeting  or  liquidator,  1185 
limited  by  powers  of  company,  215 
presents  to,  439,  443,  520,  541,  943 
when  valid,  439,  541 
when  improper,  443.  520,  541 
private    examination    of    in    winding  up,    933    et  scq.     See  PiiiVATB 

Examination. 
promoters,  position  of  directors  who  are,  or  are  dependent  on,  483,  524 
proof  for  fees  in  winding  up,  1022 
prosecution  of  for  criminal  offences  against  company,  945,  1187 

costs  of,  945,  1161,  1192 
public    examination    of,    in    winding   up,    928    et    seq.    See    Public 

Examination. 
qualification  of,  415  et  seq.,  1083  et  seq.    See  too  Qualification. 

acting  without,  540,  942  note  (r),  1088 
charging  orders  on,  641 
contributoi-y  in  respect  of,  when,  1083  et  seq. 
instances  of,  1089 

of  not,  1091 
may  not  accept  from  promoters,  515 
need  not  be  acquired  from  company,  1084,  1087 

[Vol.  II.  begins  on  page  819.] 


GENERAL  INDEX.  17G9 

DIRECTORS— c(w^iMM«£. 
1.  Generally — eontimusd, 

qualification  ot—^tnUinued. 

transfer  of,  to  avoid  liability,  1122 
quorani  of,  206—208,  228,  414 

less  than,  power  to  act,  208,  228,  414 

iill  vacancies,  418 
ratification  of  acts  of,  233,  541 

ratification  by,  when  binding  on  shareholders,  235,  236 
when  not,  236 
of  acts  of  co-directors,  532 

in  matters  connected  with  promoters  when  directors  are 
not  independent,  484,  524 
recovery  of  monies  improperly  distributed  among  shareholders,  542,  605 
i^gnlations  of  company,  directors  bound  to  know,  416 
removal  of,  418,  449,  463 

when  appointed  for  a  definite  time,  418,  468 
remuneration  of,  419,  421,  541 

acting  without  qualification  does  not  stop  right  to,  540,  1088 

alteration  of,  by  altering  articles,  464 

apportionment  of,  419 

fixed  by  percentage  of  profits,  what  j»rofits  meant,  420,  541 

may  not  vote  themselves,  419,  540 

no  implied  right  to,  512  note  (g-),  948 

pi-oof  for,  in  winding  up,  541, 1022 

set-off  of,  against  calls  on  qualification  shares,  390  note  (</), 
420,  540,  597  note  (/),  1027 

waiver  of,  right  to,  420 
reports  of,  liability  of  company  for  false,  260  et  seq. 

when  not  imputable  to  company,  264,  265 
representations  by  one,  do  not  bind  company,  206,  254 

by,  when  binding  on  company,  254,  260  et  seq. 
resignation  of,  419 

no  liability  for  acts  of  co-directors  after,  530 
sales  by,  of  own  pro^ieity  to  the  company,  liability  in  cases  of,  509  ct  seq., 

618 
secret  profits,  liability  for,  511  H  seq,,  948 
selling  sliares  for  their  own  benefit,  511 
shares  improperly  received  by,  value  of,  how  ascertained,  515 
statements  of,  when  binding  on  company,  254,  260  et  seq. 
transfer  of  shares,  643  et  seq.,  1181  et  seq.     See  Transpku  of  Shaiies 

consent  of,  when  required,  646  et  seq. 
position  of,  if  attacked  for  not  consenting  to,  647 
power  of  Court  to  consent  after  winding  up,    1131 

1132 
has  same  right  of,  as  other  sharaholders,  646 
to  avoid  a  call  not  necessarily  invalid,  511,  647 
to,  di8tinguishe<l  from  surrender  of  shares,  714,  1138 
to  and  by,  contributories  in  cases  of,  1127,  1129,  1139 
transmission  of  shares,  consent  of,  to,  not  necessary,  650 

in  case  of  baukruTitcv   749 
trusting  othera,  directors  not  liable  for  if  not  negligent,  526,  604 
vacancies  in,  number  of,  417 
casual,  what  is,  418 
causes  of,  417 
filling  up,  418 
voting  as  shareholder,  has  same  rights  as  other  shareholder,  429 

may  buy  shares  to  increase  his  vote,  429  note  (t/) 
for  appointment  of  unqualified  iterson,  effect  of,  417  note  (ff) 
when  not  necessary  parties  to  actions  against  comjiany,  771 
who  are,  414 

who  have  been  promoters,  difficult  position  of,  524 
8.  Of  eompaniet  governed  by  CompftniiM  CUtneei  Aet,  449  et  seq. 
contracts  between  them  and  their  com^ianies,  449,  450 
delegation  of,  powers  of,  451 
disqualifications,  449 
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DlKECTOJiJSi— continued, 

2.  Of  companies  governed  by  Companiei  Clanset  Act — cmUinued. 

duties  of,  in  connection  with  audit,  619 

duty  to  take  security  from  subordinate  ofiicei*8,  452 

indemnity  of,  452 

powers  of,  451 

validity  of  acts  of  de  facto  directors,  452 

3.  Of  companies  goyemed  by  the  Companies  Act,  1862 

accounts  to  be  kept  by,  473 
annual  returns  of  names,  &c.,  173 
appointment  of,  466,  471,  479 

by  subscribers  to  memorandum  of  association,  208  note  (:) 
appointment  of  auditors  by,  469 

audit  and  auditoi-s,  duty  of  directors  in  connection  with,  469,  473 
balance  sheet  to  be  submitte<l  to  shareholders  by,  473 
cannot  be  auditor,  469 
chairman,  472 

has  a  castinj;;  vote  under  Table  A.,  472 
consent  of,  appointed  by  articles  or  named  in  prosjiectus 
to  act,  must  be  filed  with  registnir,  45,  466 
acquire  qualification  shai-es,  45,  466 
delegation  of  |)owers  by,  473 
disf^ualifications  of,  472 

not  holding  qualification  shares,  467 
duties  of,  summary  of,  469,  470 

in  connection  with  statutory  meeting,  468 

auditors',  469,  621,  622 
to  call  exti'aordinar}'  meeting,  468 
to  acquire  qualification  shares,  467 
to  keep  minutes,  468 
extraoi'dinary  meetings  to  be  called  by,  468,  473 
liability  of.  in  limited  company,  may  be  unlimited,  158,  363 
for  acting  without  (pialification,  467,  1088 

carrying  on  business  with  less  than  seven  members,  363 
impro]ier  iwyment  of  dividends,  603 
non-compliance  with  provisions  of  Companies  Act,  1900 
as  to  allotment  of  shares,  43 
as  to  prosjiectus,  126  et  scq. 
as  to  registration  of  mortgages,  312,  314 
non-compliance  with  provisions  of  §  38  of  the  Companies 

Act,  1867.. .129 
not  registering  mortgages  under  Companies  Act,  1900.. .812, 

314 
not  using  the  word  "limited,"  281,  349,  363 
return  of  application  money  if  no  allotment,  41 
list  of,  who  have  consented  to  act  to  be  given  to  registrar,  162 
meetings  of,  472 
minutes  to  be  kept  by,  468,  472 

number  of,  power  of  members  to  incroase  or  reduce,  479 
prospectus,  naming  of  directors  in,  45 

particular  concerning,  to  be  mentioned  in,  47 
must  be  signed  by,  named  in,  45 
qualification  shares.     See  Qualification 

contributories  in  respect  of,  1083  et  scq.,  1088 
summary  of  case  when,  1091 

when  not,  1089 
directors  appointed  by  articles  or  named  in  pro- 
spectus must  consent  to  take,  45,  466 
disqualification  for  not  holding,  467 
duty  to  acquire,  467 
liability  in  respect  of,  467,  1088 
quorum,  472 

i-egister  of,  to  be  kept  at  registered  office,  173 
removal  ot;  472,  479 
remuneration  of,  472,  479 

proof  for,  in  winding  up,  541,  1022 
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DIRECTORS— con^iMit«/. 

3.  Of  eompaidei  gorenied  by  the  GompudM  Aet,  ISBi^unUinued, 

report  of,  to  be  laid  before  statutory  meeting,  467,  468 

copy  of,  to  be  filed,  468 
retirement  of,  471 

subscribers  to  memorandum  act  as,  until  directors  are  appointed,  471 
validity  of  acts  of,  notwithstanding  irregularity,  415,  43*2,  468,  471 
votes,  472 

4.  Of  building  looietlM 

appointment  of,  1238 
liability  generally,  1289,  1240 

for  borrowing  in  excess  of  power,  1237 
overdrawing  banking  account,  245 
receiving  deposits  in  excess  of  authorized  amount,  1240 
unauthorized  advances,  1235 
power  and  liabilities  of,  1239,  1240. 
6.  Ox  OMt-book,  mining  companies 
appointment  of,  413,  414 

DIRECTORS  LIABILITY  ACT,  1890.. .115— 124 
application  of,  116,  1J7 

action  for  damages  for  untrue  statement  in  prospectus,  117  el  9cq. 

burden  of  proof,  119 
defences  to  action,  120 
deceased  director  not  liable,  121 
fraud  need  not  be  proved.  117 
meaKure  of  damages  in,  118  note  (y) 
particulara  of  grounds  of  belief,  120  note  {d) 
persons  liable  to  action,  118 
requisites  for  redress,  117 
contribution  under,  122,  123 

nature  of  right,  123 
persons  entitled  to,  122 

liable  to  make,  123 
third  party  procedure,  123 
indemnity  under,  122 

persons  entitled  to,  122 
liable,  122 
expert,  who  is,  within  meaning  of,  120  note  (/) 
promoter,  who  is,  within  meaning  of,  118 

position  of,  under,  123 
Statute  of  Limitations  applicable  to,  121 

to  right  of  contribution,  553 
untrue  statement,  what  is,  within  meaning  of  Act,  118 

DIRECTORY  AND  IMPERATIVE  CLAUSES, 
generally,  226—231 
distinction  between,  226 — 229 

cases  under  and  cases  governed  by  estoppel,  231 
examples  of  directory  clauses, 
arbitration  clauses,  231 
borrowing  money,  230 

or  commencing  business  under  Companies  Act,  1900... 230 
election  of  directors  under  Table  A.,  229,  230 
execution  of  documents,  229 
holding  of  meetings,  228 
miscellaneous  instances,  227 
proxy  papers,  231 
quorum  of  directors,  228,  414 
signature  of  cheques,  229 
minutes,  229 

DISCHARGE 

of  liquidator  in  compulsory  winding  up  by  release,  984 
of  oixier  for  public  examination,  930 
of  winding-up  order,  895 
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DISCLAIMER, 

by  trustee  in  bankrnptcy, 

of  contract  to  take  shares,  750,  752 

of  shares,  750  et  seq, 

damages  in  such  cases,  751 
liquidator  has  no  right  of,  1001,  1002 

DISCLOSURE, 

duty  of  directors  contracting  with  company  to  disclose  their  interest  in  the 

contract,  516  et  seq. 
extent  of  promoter's  duty  in  dealings  with  company,  484  ci  aeq.,  492  H  seq» 
matters  to  be  disclosed  in  prospectus.    See  also  Prospectus 
under  Companies  Act,  1900... 46  et  seq 

consequences  of  non-disclosure,  124  et  seq 
imder  §  38  (repealed)  of  Companies  Act,  1867.. .128— 130 
consequences  of  non-disclosure,  130 

DISCOUNT, 

agreement  to  underwrite  shares  at,  construction  of,  549  note  (i) 

by  way  of  commission  on  iiiiderwriting,  &c.,  shares,  when  allowed,  44 

ilebentures  may  be  issued  at,  308,  518 

under  Companies  Clauses  Acts,  346 
holder  of  shares  issued  at  a  contributory,  1078;  1082 

position  of,  on  adjustment  of  rights  of  contribntories, 
1078,  1153,  1175 
liability  of  directors  for  improperly  issuing  shares  at,  521 
on  calls  paid  in  advance,  may  be  allowed,  581 

shares  cannot  be  issued  at,  by  a  limited  company  under  Companies  Acts, 
169,  461,  549,  5.^5,  1078 
may  be,  imder  Companies  Clauses  Acts,  549,  553 
which  have  been  issued  at,  position  of,  on  reduction  of  capital,  960 
trade,  to  be  deducted  from  debts  on  proof  in  winding  up,  992 
when  directors  may  take  shares  or  debentures  issued  at,  518.     See  Sharks 
Issued  at  a  Discount 

DISCOVERY, 

affidavit  of  documents  by  directoi's,  797 
against  companies,  378,  379,  796,  797 
in  aid  of  execntion,  397 
interrogatories, 

members  of  company  may  be  examined  on,  378,  796 
officers  of  company  may  be  examined  on,  379,  796,  797 
extent  to  which  they  must  answer,  379,  797 
their  answers  may  be  read  against  the  company,  379,  797 
public  officers  may  be  examined  on,  384 
of  depositions  of  private  examination,  not  allowed,  936 
private  examination  in  winding  up  will  not  be  allowed  for  purposes  of,  in 
another  pi-oceeding,  987 

DISCRETION, 
of  Court 

as  to  costs  in  winding  np,  1161,  1163 
gi-anting  mandamus,  823 

relief  for  non-compliance  with  §  25  of  Companies  Act, 
1867. ..672 
for  not  registering  mortgages  under  Companies 
Act,  1900.. .313,  1410  note  (q) 
interfering  between  shareholders,  774  e^  aeq, 
making  a  winding-up  order,  858 
calls,  1145 

order  for  private  examination,  934,  937 
when  considering  results  of  first  meeting  of  creditors  and  contribu- 
tories,  957,  968 
sanctioning  reduction  of  capital,  557 

scheme  of  arrangement  under  Joint  Stock  Companies 
Arrangement  Act,  9SS 
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of  Coart — continued. 

wben  sanctioning  transfer  of  shares  after  a  winding  up,  1129,  1130 

on  sale  before  winding  up,  llHl  et  seq. 
since  wiuding  up,  1134 
of  directors, 

as  to  allowing  transfers,  510,  646,  647 
exercise  of,  by  Court,  1131, 1132 

DISMISSAL 

of  company's  servants  by  appointment  of  receiver,  333 

by  winding  up,  1015 
of  directors,  418,  419 

DISPUTES 

between  building  societies  and  their  members,  242,  1239 

industiial  and  provident  societies  and  their  membei-M,  1230 
shareholders,  how  settled,  434  et  acq.    See  also  Majority 
in  ordinary  course  of  business,  437  et  seq. 
involving  chanf^e  of  business,  440  et  aeq, 
])ower  of  companies  to  refer  to  arbitration,  241,  242.     See  Aubituation 

compromise,  245.    See  Compromise 

DISQUALIFICATION 

of  directors,  417,  418,  449,  450 

by  absenting  themselves  from  business,  417,  418 

accepting  another  incompatible  office,  417,  472  note  (c) 
bankruptcy,  417,  472 

ceasing  to  hold  the  necessary  qualification,  418,  467 
interest  in  contracts  with  company,  449,  450,  472 
under  Companies  Clauses  Acts,  449 
Companies  Act,  1900... 467 
Table  A.,  472 

DISSENTIENT 

creditors  on  an  alteration  of  the  company's  memorandum  of  association, 
457,  458 
a  reduction  of  capital,  562 

a  sale  under  §§  161  and  162  of  Couipanies  Act,  1862... 1206 
how  far  bound  by  majority  in  compromises  by  iii|uidator  in  compulsory 

windiug  up,  985,  986 
majority  can  bind,  under  Joint  Stock  Companies  An'angement  Act,  986 
shareholders,  under  §§  161  and  162  of  Companies  Act,  1862... 1189,  1205 

et  aeq, 
articles  depriving  them  of  rights  under,  are  invalid,  1206, 

1207 
liabilities  of,  cannot  be  increased,  1205 

to  creditors,  1208 
may  call  on  lir|uidator  to  purchase  their  interest  or  abstain 

from  carrying  out  sale,  1206 
notice  of  dissent,  how  to  be  given,  1189,  1206 

omission  to  give  ettect  of,  on  rights  of, 

1207 
time  for  giving,  1204 
price  of  interest  in  case  of  disagreement,  how  fixed,  1206 
provision  to  be  made  for,  before  proceeds  of  sale  are  distributod, 
1207.    See  Amalgamatiok 

DISSOLUTION  OF  COMPANIES  AND  SOCIETIES, 
generally',  819  et  aeq 

of  building  societies,  1240  et  aeq.    See  Buildino  Societies 
instrument  of,  cannot  alter  members'  rights,  1238,  1241 

not  properly  signed,  injunction  to  restrain  society  acting  on,  804 

requisite  majority,  how  calculated,  1241 

signature  by  minors,  joint  holders  and  agents,  1240  note  {h) 
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DISSOLUTION  OF  COMPANIES  AND  SOCIETIES— (xnUintud. 
of  chartered  companies,  by  surrender  of  charter,  822 
of  foreign  companies,  840,  1176  note  (a) 
of  incorporated  companies,  at  common  law,  821 

incorporated  by  special  Act,  822 
of  indnstrial  and  provident  societies,  1 232 
of  railway  companies, 
of  nn incorporated  companies 

at  common  law,  819  et  s^-q.  ' 

by  bankruptcy  of  the  company,  821 

of  one  shareholder,  bow  far,  819,  821 
by  the  Court,  821 

by  death  of  a  shareholder,  how  far,  819,  821 
by  retirement  of  a  shareholder,  how  far,  819,  821 
by  the  will  of  a  shareholder,  how  far,  820 
under  Partnership  Act,  1890... 820 
of  companies  under  the  Companies  Acts, 
in  compulsory  winding  up,  1176 
in  voluntary  winding  u]),  1192 

by  being  struck  off  the  register  an  defunct,  154,  849,  1177 
may  be  restored  by  Court,  1177 
injunction   to    restrain,   without    making   provision    for    future  claims^ 

1163 
is  a  bar  to  actions  against  directors  for  improper  payment  of  dividends, 
605,  1176 
except  in  case  of  companies  struck  off  as  defunct,  1362 
jurisdiction  of  Court  over,  1192 
property  of  dissolved  iucoi'porated  company  belongs  to  Crown,  1176 

of  unincorporated    friendly  society  dissolved  by  death   of  all 
members,  1176  note  (</) 
revokes  authority  of  agents,  1176 
winding  up  of  company  after,  837 

DISSOLVED  COMPANIES, 

books  of,  how  disposed  of,  1176 

production  of,  938  note(^),  1176  note  {d) 
debts  and  cfioses  in  aetiaa  belonging  to,  whether  they  pass  to  Crown,  1176 

note  ig) 
juiisdiction  over,  1192 
may  be  wound  up,  837 
projierty  of,  1176 
struck  off  register,  may  be  restored,  1177 

DISTRESS 

for  i-ates,  has  priority  over  equitable  chaise,  325 
after  winding  up,  917  et  seq, 
for  rates  due  before,  917 
after,  918 
for  rent,  has  priority  over  floating  chai^ge,  821,  323 

by  director  or  manager  of  company  when  lawful,  251 
after  winding  up, 

by  landlord  who  cannot  prove  in  winding  up,  914 

who  can  prove  in  winding  up,  915  e^  seq. 
for  rent  aue  after  winding  up,  916 
before  winding  up,  916 
partly  before  and  partly  after  winding 
up,  916 
for  rent  payable  in  advance,  917 
by  mortgagee  under  attornment  clause,  916  note  (z) 
right  of  landlord  in  bankruptcy  not  introduced  into  winding 
up,  1003 
for  tolls  after  winding  up,  916  note  (a) 
])rionty  of  under  Preferential  Payments,  &c..  Act,  999 
within  three  months  of  winding  up,  preferential  debts  are  first  chaige  on, 
999 
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DISTRIBUTION 

of  proceeds  of  sale  under  §§  161  and  102  of  Companies  Act,  1862.  ..1205 

may  be  direct  to  shai-eholdere,  1 204 
must  be  in  accoi-dance  with  rights  of  members,  1205 
will  be  restrained  until  provision  ismwle  for  dissentients, 
1207 
of  surplus  assets  in  winding  up,  1170  et  9eq.     See  Surplus  Assets 
in  voluntary  winding  up,  1 192 

of  building  societies,  1242  et  aeq.    See  Building  Societies 
of  trade  unions,  1176  note  {z) 
provision  to  be  made  for  future  or  contingent  claims,  1018, 1170,  1193 

DISTRINGAS, 

modem  substitute  for,  644 

DIVIDENDS 

generally,  598  et  seq. 

under  Companies  Clauses  Act,  554,  608 
Companies  Acts,  611 
Table  A.,  611 
actions  for,  605,  609,  610 

to  rantrain  payment  of,  770,  774,  800 
injunction  refused,  805 
apportionment  of,  743 

"available  for  dividend,*'  meaning  of,  598  note  {c) 
bonuses  and,  distinction  between  m  questions  between  tenant  for  life  and 

remainderman,  740  et  seq, 
cases  in  which  dividends  have  been  held  not  improper,  599 
charging  ordera,  effect  of  on  right  to  receive,  641 
companies  limited  by  guarantee  without  a  share  capital,  members  only  are 

entitled  to,  165,  612 
cumulative,  when  they  are,  554,  607 

rights  in  respect  of  arrears  of,  in  distribution  of  surplus  assets, 
1172,  1173 
death  of  shai'eholders,  jMirsons  entitled  to,  731,  739  et»eq. 
declaration  of,  under  Companies  Clauses  Acts,  454 

must  be  in  accordance  with  comi)any*s  regulations,  609 
exclusion  of  shareholder  from,  605 
executors'  right  to,  164,  731 
foiled  transfers,  right  to  dividends  in  cases  of,  667 

fuarantee  fund  to  provide,  belongs  to  company  when,  608 
ndian  Railways  Act,  provisions  as  to,  51,  603  note  (m) 
injunctions  to  restrain,  770,  774,  800 

refused,  805 
legatee's  right  to,  739  et  seq, 
liability  of  auditors  for  improper  payment,  618 
directors  for  improper  ^Miyment,  608 

cannot  be  enforced  by  creditor  after  dissolution  of  company, 
605,  1176 
shareholders  to  refund,  imnronerly  jmid,  542,  580,  605 
mandamus  to  compel  production  of  dooks  to  sharaholder  for  purpose  of 

considering  payment  of,  813 
married  women,  payment  of  dividends  to,  609 
payable  rateably  according  to  nominal  value  of  shares,  606,  1174 
payment  of,  598  et  seq. 

ifter  loss  of  capital,  600,  601 
before  expenses  of  formation  are  paid,  600 
during  construction  of  works,  599 
must  be  in  money,  609,  781 

in  accordance  with  company's  regulations,  609 
on  estimated  profits,  599 
out  of  accretions  to  capital,  601 
out  of  accumulated  profits,  609 
out  of  capital,  892,  443,  460,  601  et  seq. 

by  Indian  railway  companies,  51,  603  note  {ia) 
out  of  unexpected  gains,  609 

recoupment  of  revenue  account  out  of  capital  for  purpose  of,  601 
when  creditors  are  unpaid,  599 
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preference  shareholders'  lights  to,  607,  608,  781 

to  arrears  of,  on  dissolution  of  surplus  assets  1172  «/  seq. 
proper  fund  for  payment  of,  is  exc&ss  of  receipts  over  expenditure,  598 
purchaser  of  shares  has  right  to  dividends,  677 
questions  as  to,  to  be  decided  honestly  on  business  principles,  598 
receipt  of,  does  not  make  executor  personally  liable  for  calls  on  shares,  1111 

nor  trustee  in  bankruptcy,  1113 
nor  husband  for  wife*s  shares,  1104 
recouping  revenue  out  of  capital  for  purpose  of  paying,  601 
refunding  of,  by  shareholders  who  have  received  improper,  542,  580,  605 
reserve  fund  may  lie  set  aside  before  payment  of,  439,  598,  608  note  (2) 
return  of  profits  divisible  as,  among  shareholders  under  Companies  Act, 

1880. ..56*2,  611 
sale  of  shares,  pei-sons  entitled  to  on,  677 
set-off  against  calls,  610 

Statute  of  Limitations  runs  from  date  for  payment,  609 
tenant  for  life  of  shares,  right  to,  739  et  acq, 
when  declai'ed  are  a  debt  due  from  company,  609 

DIVIDENDS  ON  DEBTS  IN  WINDING  UP, 

attachment  of,  in  hands  of  liquidator  by  garnishee  order,  996 
apportionment  of,  ait  between  principal  and  interest,  1010 
contributory  company  may  not  take  until  it  has  paid  calls  in  full,  1031 
expunging  or  reduction  of  proof  does  not  disturb  past,  994 
notice  of,  992  note  (e),  996 

must  fix  time  for  X'roof  to  be  sent  in,  992 
on  claim  for  future  rent,  when  payable,  1017 
past,  not  disturbed  by  subsequent  claims,  1007,  1019  note  {h) 
payment  of.  regulations  as  to,  1593 

provision  to  be  made  on  declaration  of,  pending  an  appeal,  996 
set-off  of  against  calls,  1159 
sureties,  right  to  share  in,  1013  note  {x) 

nnclaimed  for  six  months  in  hands  of  liquidator  must  be   paid  into 
Companies'  liquidation  account,  946,  973,  996 
praceetlings  to  get  in.  946  ct  seq.    See  Undlstuibuted  Assets 
time  for  declaring,  996 

DIVISIONAL  COURT. 

appeals  from  county  court  exercising  Stannaries  jurisdiction  to  be  to,  951 

DOCK  COMPANIES, 

See  Companies  governed  by  Companies  Clauses,  &c.,  Act 
shares  in,  not  within  the  Mortmain  Acts,  631 

DOCUMENTS, 

affidant  of,  by  directors  of  companies,  797 
criminal  liability  for  falsifying,  of  company,  656,  657 
inspection  and  production  of  in  winding  up  934,  938 
lien  on  of  company  being  wound  up,  938,  972 

DOMICIL 

of  companies,  54,  1223,  1224 

DONATIO  MORTIS  CAUSA 

of  shares,  by  handing  over  certificates,  736  note  (c) 

DRUGGISTS, 

companies  carrying  on  business  of,  188 

DUE, 

meaning  of  the  woi*d,  638  note  (/) 

DURATION 

of  companies.     See  Dissolution  ;  Winding  Up 
of  liability  of  directora,  530 
of  liability  of  shareholders.     See  Liabilii^' 

commencement  of,  365 
in  cases  of  amalgamation,  368  et  seq. 
termination  of,  366 

as  regards  future  acts,  366 
I>a8t  acts,  367 
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ELECTION.    See  Appointment 

ELEGIT.    See  Execution 
teire  facias  tdteVf  411 

EMBEZZLEMENT 

of  property  of  illegal  compauy  Ls  criminal,  192 

ENEMY, 

alien  enemies,  position  of,  53 

ENROLMENT 

of  fiarrender  of  charter,  138 

of  scheme  of  arrangement  under  Railway  Companies  Acts,  1219 

EQUITABLE  DEBTS, 

proof  of,  in  winding  up,  1006 

whether  they  will  support  a  petition  to  wind  up  compauy,  842,  note  (6) 

EQUITABLE  MORTGAGEE, 

when  a  contributory,  1103 

ERRORS  OF  JUDGMENT, 

auditors  not  liable  for  honest,  618 
directors  not  liable  for  honest,  523 

ESTOPPEL, 

admission  by  mistake  will  not  necessarily  estop,  83,  1059 
as  against  person  who  knows  the  facts,  none,  82,  670,  1079 

unless  he  claims  through  one  who  does  not,  82,  224,  226, 
1079 
transferees  of  securities  irregularly  issued,  224  et  seq,,  287,  299 
as  to  amount  paid  up  on  shares,  82,  548,  1079,  1081 
as  to  title  to  sh;ire8,  82 

by  carelessness  in  connection  with  the  transfer  of  shares,  671 
by  certificate  of  shares,  company  estopped  by,  82,  667  et  seq.,  1079 
by  certification  of  shares,  company  not  estopped  by,  83,  670 
by  conduct,  65,  147 
by  judgment  by  consent  or  default,  1006 

founded  on  an  uUra  vires  contract,  214,  1006 
by  letter  accompanying  certificate,  82,  note  {I) 
by  register,  com^Niny  estopped,  71,  78,  147 
contributories  by,  1047  et  seq. 

creditors  may  not  be  estopped  though  company  is,  1006 
debentui-e  holders  may  not  be  estopped  though  company  is,  327 
foreign  lavrs  of,  1226 

ignorance  of  material  facts,  effect  of  on,  70 
in  actions  for  calls,  589 

in  cases  which  are  ultra  vires,  none,  214,  215,  670,  1006 
intention,  none  by  statement  of,  1050 
seal,  effect  of  company's,  246,  270,  note  (6),  273 
shareholders  by,  65  et  seq,,  147 

as  between  company  and  shareholder,  66  et  seq, 

creditor  and  shareholder,  71  ^  aeq, 
by  being  on  register,  78,  145 
by  execution  of  company's  deed,  70 
calls  upon,  589 

when  snares  are  illegally  issued,  70,  1050 

irregularly  issued,  69 
irregularly  transferred,  1048,  1049 
transfers  in  blank,  in  cases  of,  665,  671 
when  agent  to  borrow  exceeds  limit  of  his  authority,  828 
See  FoKMALiTiES ;  Register  ;  Sharsholdebs 

EVIDENCE.    See  Index  to  Acts  and  Rules 

acts  of  one  promoter  or  member  of  committee  none  against  another,  195 
answers  of  directors,  &c.,  to  interrogatories  may  be  read  against  company, 

879,  797 
assignment  of  policy,  directors  entitled  to,  of,  1184 
books  of  company,  how  far  apart  from  statute,  432 

[Vol.  II.  begifis  on  page  819  ] 
L.C. — VOL.   II.  112 


1778  GENERAL    INDEX. 

EYlDENCK—eontinued. 

books  of  coinpaxiy,  in  winding  up  against  contributories,  975,  976 

allotment  book,  1052 
commission  to  take  abroad,  as  to  value  of  dissentient's  interest  on  sale 

under  §§  161  and  162  of  Comp.  Acl^  1862...1206 
depositions  of  private  examination  in  winaing  up,  how  far  admissible,  934 

of  public  examination,  932 
documents  deposited  by  Life  Assurance  Co.  by  order  of  Board  of  Trade  are 

receivable  in,  179 
documents  issued  by  Board  of  Trade,  954,  note  (r) 
in  actions  for  calls,  597 
of  making  the  call,  597 
of  membership,  597 

of  notice  of  call  having  been  given,  585,  597 
in  actions  for  recovery  of  deposits,  34,  note  (I) ;  38 
in  proceedings  against  shareholders  on  judgment  against  company,  401, 

403,  405  et  »eq. 
in  proceedings  against  directors,  ftc. ,  for  misfeasance,  945 
liquidator's  books  are  against  contributories  in  winding  up,  975,  976 
marine  insurance,  unstamped  policies,  how  far  admissible  in,  1052,  note  («) 
minutes  of  meetings,  &c.,  how  far  evidence,  432,  433,  475 
not  admitted  to  contradict  Official  Receiver's  report  on  application  to  dis- 
charge order  for  public  examination,  980 
of  alteration  of  memorandum  of  association,  registrar's  certificate  is,  584 
of  custom  of  brokers,  697,  note  (t)  ;  708 

on  Stock  Exchange,  688,  689,  708 
of  loss  of  capital,  on  application  for  reduction,  560 
of  reduction  of  capital,  registrar's  certificate  is,  562 
of  registration  of  benelit  building  societies,  1233 
of  company,  151,  152 

in  criminal  cases,  152,  note  (t) 
of  industrial  and  provident  societies,  1229 
of  mortgages  under  Companies  Act,  1900... 312 
of  resolutions,  433 

of  right  to  commence  business,  registrar's  certificate  is,  210 
on  appeals,  fresh,  when  permitted,  950 
on  application  for  order  for  private  examination,  934 

to  discharge  order  for  public  examination,  930 
to  rectify  register,  onus  of  proof,  79 
on  petition  to  wind  up  company,  887,  888 
on  proof  of  debts,  991 

liquidator  may  require  further,  993 
of  rules  of  building  societies,  1237 
presumption  that  contract  was  duly  executed,  216,  276 

that  resolutions  were  duly  passed,  &c.,  433 
register  of  members  how  far,  75  eb  aeq, 

under  Companies  Clauses,  &c.,  Act,  144,  145 
under  Companies  Acts,  165 

under  Industrial  and  Provident  Societies  Act,  1230 
report  of  inspectors  appointed  by  Board  of  Trade  to  examine  company's 

affairs,  465,  466 
returns  to  stamp  office  by  banking  company  under  7  Geo.  4,  c.  46... 149 
shorthand  notes  are  to  be  taken  of,  given  before  registrar  in  winding  up, 

936,  note  {p) 
that  a  person  is  a  shareholder,  IS  et  aeq. 
admission,  83 

certificates  of  title,  82,  143,  165 
in  cost-book  mining  companies,  134 
in  companies  governed  by 

7  Geo.  4,  c  46...  149,  403 
7  Will.  4  and  1  Vict.  c.  73...405 
7  &  8  Vict.  c.  110.. .62,  note  (Z) 
Companies    Clauses    Consolidation   Acts, 
142  et  seq.,  407 
Companies  Acts,  163  e^  aeq. 
registers  generally,  75  et  aeq. 
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'    to  be  produced  by  a  broker  seeking  to  recover  a  call  paid  by  him,  705, 
note  {s) 
to  be  produced  to  registrar  before  comnienciDg  business,  209 

on  registration  of  company,  152,  162 
See  also  Certificate  ;  Coupanieb  ;  Liability  ;  Pboof  of  Debts  ;  Notice 

EXAMINATION 

of  affairs  of  company  under  Comp.  Act,  1862,  by  inspectors,  465 
of  alleged  contributory,  1085 
of  directors,  397,  note  (r) 

by  inspectors,  470 

by  interrogatories,  879,  796,  797 
of  liquidators  and  others  by  Board  of  Trade  in  winding  up,  984 
of  proofs  of  debts,  by  liquidator  in  ^vinding  up,  992 
private,  in  winding  up,  983  et  acq.    See  Private  Examination 
public  in  compulsory  winding  up,  928  et  seq.    See  Public  Examination 

EXCLUSION 

of  shareholders  from  register,  damages  for,  how  far  recoverable,  171 

shai-e  of  profits,  605 

EXECUTED 

and  executory  contracts  of  corporations,  supposed  distinction  between  as 
to  liability,  270 

EXECUTIONS,  390  et  seq, 

against  company  or  shareholders,  modes  of,  891 
corporations,  392 

executors  of  a  deceased  shareholder,  735 
past  shareholder,  of  companies  under  7  Geo.  4,  c.  46. ..401,  402 
pro]M3rty  abroad  may  be  stayed  in  winding  up,  913 
protected  property,  393 

public  officers  under  7  Geo.  4,  c.  46.. .392,  394,  400 

7  Will.  4  &  1  Vict.  c.  78... 404 
rolling-stock  of  railway  companies,  393 

shareholders  in  companies  governed  by  ' 

7  Geo.  4,  c.  46.. .400 
the  Letters  Patent  Act  (7  Will.  4  &  1  Vict. 

c  73),  404 
Companies  Clauses,  &c..  Act,  405  et  acq. 
Stannaries  Act,  1887,  priority  of  wages,  409 
other  companies,  408 
upon  a  judgment  obtained  against  a  company  or  its 
public  officer,  395  et  seq. 
attaching  shares,  644 

in  Mayor's  Court,  638,  634 
by  one  debenture  holder  when  all  rank  pai-i  ^ctssu,  327 
charging  shares,  640 

imder  Partnership  Act,  1890... 64 4 
discovery  of  shareholders  on,  397 

equitable,  staying  proceedings  under,  after  winding-up  ortler,  913 
floating  charge  has  priority  over,  324 
for  separate  debt  of  shareholder,  10,  note  (^'),  640  et  aeq. 
in  cases  of  fraud  by  creditor,  397 
injunction  to  restrain,  397,  note  {s) 
leave  to  issue  against  shareholder  in  judgment  against  company  or  public 

officer,  395 
registry  of  judgments  against  comiianies,  396 
right  of  creditor  to  proceed  against  individual  shareholders,  897 
scire  faciaa  against  shareholders,  895  et  seq.^  409  et  seq.    See  Scire  Facias 
shareholder  can  only  be  proceeded  against  after  judgment  against  company, 

895 
when  funds  only  are  liable,  394,  399 

mandamus  in  such  cases,  894 
when  company  is  being  wound  up, 

effect  of  compulsory  or  supervision  order  on,  906,  911  e^  seq. 
voluntary  winding  up,  907,  1190 
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EXECUTORS, 

Court  may  authorise,  to  sell  testator's  business  to  a  company  for  shares, 

745 
of  creditor,  may  present  petition  for  winding  up,  843 
of  deceased  shareliolder, 
generally,  731  et  acq. 

actions  against  for  calls,  593,  596,  note  (/) 
charging  onlers  against,  462 
duty  to  sell  shares,  738 
liabilities  of 

after  distribution  of  estate  without  making  provision  for  future 

calls,  1110 
after  transfer  of  shares,  1111,  1129 
for  fraud  of  testator,  110 
for  not  selling  shares,  744 
for  untnie  statements  by  testator  under  Directors*  Liability  Act, 

121 
sci,  fa.  did  not  lie  against,  410 
to  be  made  a  contributory,  732,  1108  ct  acq. 
after  sale  of  shares,  1129 
when  he  has  assented  to  bequest  of  shares,  1109 
when  company  has  misled  him  as  to  testator's  position,  1110 
when  shares  have  been  placed  in  his  name  without  authority, 
1112 
to  call^  598,  731  et  seq.,  1147,  1148 
to  creditors  of  the  company,  735 

to  separate  creditors  and  legatees  of  deceased,  736  et  aeq. 
when  shares  have  been  transferred  into  their  name,  733 
without  their  authority,  1112 
notices  by  company  to,  164,  477,  note  (c) ;  731,  note  (a) 
position  of,  when  shares  are  bequeathed,  738 
receipt  of  dindends  by  does  not  make  them  personally  liable  as  con- 

tributories,  1111 
retainer,  balance  oi-der  does  not  take  away  right  of,  1148 
rights  of,  to  dividends,  731 

indemnity  against  calls,  1110 

by  residuary  legatee,  1106 
petition  to  wind  up  company,  733,  847 
transfer  of  shares  by,  733,  1111 

must  be  executed  by  all  on  register,  649,  784 
by  company  to,  who  have  not  taken  out  probate, 
liability  of  company,  735,  1226,  1227 
transmission  of  shares  to,  649,  650,  739 
of  directors, 

not  liable  to  summary  powers  of  Court  in  winding  up,  940 

to  be  proceeded  against  for  misfeasance  under  Comp.  (Wind- 
ing-up) Act,  1890,  §  10.. .944 
right  of  retainer  in  administration  of  insolvent  estate 

not  done  away  with  bv  Judicature  Act,  1004,  note  (m) 
not  taken  away  by  balance  order,  1148 
See  Death 

EXECUTOR  DB  SOX  TORT, 

company  transferring  shares  on  death  to  executors  who  have  not  taken  oat 
probate  is  liable  as,  735,  1226,  1227 

EXISTING  COMPANIES, 

re^stration    of,    under  Act  of  1862. ..174.     See    Companies    Vo    9 ; 
Keoistration 

EXPENSES 

of  forming  company.    See  Pkeltminary  Expenses 
liability  of  company  for,  196,  197,  814 
promoters  for,  814,  815 
subscribers  for,  84,  1055  et  seq, 
may  be  spread  over  several  years  for  purposes  of  dividend,  600 
to  be  taken  into  account  when  seeking  to  reduce  capital,  560 
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EXPENSES— «wi/imiaf. 

of  fonning  company — continued, 
under  Companies  Acts. 

account  of  to  be  laid  before  statutory  meeting,  467  * 
to  be  stated  in  prospectus,  49 
under  Companies  Clauses  Act,  196,  553,  554 

IMrliamentarv  deposit  applicable  to  payment  of,  1215,  1216 
of  liquidator,  incurred  after  applying  for  release,  1594 

EXPERT, 

auditors  may  consult,  617 

resjiousibility  for  statements  in  prospectus  purporting  to  be  made  on 

authority  of,  120 
who  is,  within  Directors'  Liability  Act,  120,  note  (/) 

EXPULSION 

from  clubs,  419,  note  {g)  ;  722,  note  (a) 
from  corporations,  722,  note  (a) 
from  trade  associations,  722,  note  (a) ;  1141,  note  {b) 
See  Forfeiture 

EXTENSION  OF  BUSINESS, 
generally,  246 
under  Companies  (Memorandum  of  Association)  Act,  457  d  seq, 

EXTENSION  OF  TIME 

for  registering  mortgages  under  Comp.  Act,  1900.. .313,  1410,  note  {q) 
in  winding  up,  927,  951 

EXTRAORDINARY  MEETING.     See  Meeting 
genemlly,  425,  426 
under  Companies  Act,  1900. ..468,  474,  477 

EXTRAORDINARY  RESOLUTION, 
for  winding  up,  1161 

FACTORS  ACTS 

do  not  apply  to  shares,  682,  658 

FALSE  AND  FRAUDULENT  ACCOUNTS, 
liability  for,  625—627 

FALSE  PRETENCES, 

indictment  for  obtaining  money  under,  110,  note  {q) 

FALSE  STATEMENTS, 

actions  for  damages  for  at  common  law,  92,  109  et  scq, 

under  Directors'  Liability  Act,  115  et  seq. 
for  rescisiiion  of  contract  for,  91,  95  <rf  8eq,,  791  ct  aeq, 
by  directors,  liability  of  company  for,  260  et  seq, 
elfect  of,  on  contributories,  101  et  teq,,  1067  et  seq. 
ensnaring  |^ub]ic  by,  182 
in  companies'  books,  returns,  &c.,  criminal  liability  for  under  Companies 

Acts,  626,  627 
requisites  for  redress  in  rcspct  of,  86  et  seq. 
See  also  Fuauu  ;  Misrepresentation  ;  PROsvECTrs 

FEES.     See  Remuneration 

of  directors,  proof  for  in  winding  up,  541,  1022 

dii-ectors  acting  without  qualification  do  not  lose  right  to,  1088 

FELONS 

as  shareholders,  54 

FEME  COVERT.    See  Married  Women 
as  shareholders,  57  et  seq, 
contributories,  1104  c^  acq. 

FICTITIOUS  NAME, 

shareholder  assuming,  76,  77 
transfers  into,  1100,  1122  et  seq, 
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FIDUCIARY  RELATION 

of  directors  to  company,  509  el  9eq,    See  Directou 
liqaidator  to  company,  980,  981 
promoters  to  company,  480  et  seq.    See  Promoteh 

FILE  OF  PROCEEDINGS 

in  winding  up,  to  be  kept  in  office  of  registrar,  925 

accounts  on  termination  of  winding  up  are  to  be  put  on,  973 
depositions  of  public  examination  to  be  on,  925,  933 

except  of  public  examination  not  to  be  on,  925 
of  private  examinations,  936 
documents  to  l)e  on,  1478,  note  (q) 
inspection  of,  925 
pi'oof  of  debts,  when  admitted  or  rejected,  to  be  put  on,  993 

to  be  put  on  wliou  appeal  against  rejection  is  pemling, 
994,  note  {y) 
solicitor  emiiloyod  by  liquidator  has  no  lien  on,  972 
statement  ot  affairs  to  l>e  put  on,  958 

FILING.     See  RE<;isTnATiox 

FINAL  JUDGMENT 

order  for  payment  under  §  10  of  Comp.    (Winding-up)    Act,    1890.    is 
under  Bankruptcy  Act,  944   ' 

FINE.    See  Pexaltieh 

FIRE  INSURANCE  COMPANY, 

extension  of  business  under  Companies  (Memorandum  of  Association)  Act, 

458,  459 
niigority  cannot  change  into  marine  insurance,  441,  442 
may  pay  claims  fairly  included  in  ordinary  business,  438 

FIRM, 

allotment  of  shares  to  in  satisfaction  of  shares  subscribed  for  by  imrtuer, 

1094 
cannot  subscribe  memorandum  of  association,  1094 

FIRST  MEETINGS 

of  creditors  and  contributories  in  winding  up,  956,  961,  962,  908 

FLOATING  CHARGES, 

appointment  of  receiver,  charge  becomes  fixed,  325 

charges  created  in  priority  to,  320,  322 

ceasing  to  carry  on  business,  charge  becomes  fixed,  325 

company's  i>ower  to  deal  with  property  notwithstanding,  SIS  ri  srq. 

contract  for  sale  of  debentures  with,  on  land,  is  within  Statute  of  Frauds, 

32*2 
debts  may  be  got  in  or  set-off  notwithstanding,  321 
distress  for  rent  has  priority  over,  321,  323 

rates  has  priority  over,  325 
execution  creditors  take  subject  to,  324 

foreclosure  of  land  subject  to,  ]>ersons  entitled  to,  must  be  parties,  324 
garnishee  order  gives  priority  over,  323,  324 
nature  of,  S17  et  acq, 

is  an  existing  charge,  323 
notice  of  debenture  not  equivalent  to  notice  of  restrictions  in,  322 
Xirefereutial  debts,  priority  of 

in  winding  up,  340,  999 
on  appointment  of  receiver,  338,  1000 
what  are,  998,  999 
require  it'gistration  under  Companies  Act,  1900. ..811 
requisitions  as  to,  by  purchaser  of  land  subject  to,  323 
restrictions  on  company's  power    to    deal    with    property    subject    to, 

321  et  acq, 
effective  against  persons  taking  \rith  notice,  322 
sale  of  business  may  be  go(^  notwithstanding,  818,  319 
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8et-off  of  debts,  notwithstanding  821 

solicitor's  lien  has  priority  over,  323 

vrhen  it  becomes  fixed,  32i5,  326 

winding  up  of  company,  charge  becomes  fixed,  825 

FORECLOSURE, 

debenture  holders,  when  entitled  to,  385 

deposit  of  shares  to  secure  loan  gives  right  to,  634 

parties  to  action  for,  when  there  are  debentures,  824,  384,  835 

right  of  mortgagee  of  shares  to,  634 

Statute  of  Limitations  does  not  apply  to,  of  x^crsonal  property,  634 

to  enforce  charging  order  on  shares,  643 

FOREIGN  COMPANIES, 

generally,  1221  et  seq,  ' 

actions  by,  1221,  1222 

procedure  applicable  to,  1221 
calls  io,  simple  contract  debts,  12*22 
contracts  by,  power  to  sue  on  here,  1222 

executed  abroaii,  law  applicable  to,  1225,  note  {I) 
conventions  as  to  with  foreign  governments,  1228 
debentures  and  bonds  of,  may  be  negotiable,  301,  657 
dissolution  of,  840 
domicile  of,  1228 

forfeiture  of  shai*es  in,  722,  note  {a) 
goodwill  of,  may  be  "  property  locally  situate  out  of  United  Kingdom," 

1227 
injunction  to  restrain,  from  suing  members  abroad,  1225 
interiference  with  by  Court  here,  1225,  1226 

Joint  Stock  Comp.  Arrangement  Act,  1870,  does  not  bind  foraigiiers,  1225 
judgments  abroad,  how  enforced  here,  1227 
nirisdiction  of  English  CourU  over,  830,  840,  1223,  1224 
law  applicable  to  transactions  of,  1 226 
liabilit}'  of  members  of,  1221,  1227 
liquidation  abroad,  ett'eet  of  here,  1225 

may  carry  ou  business  in  its  own  name  though  shnilar  to  that  of  English 

company,  154 
sue  in  its  corporate  name,  1221 
probate  duty,  when  payable  on  shares  in,  1226 
profits  of,  when  liable  to  income  tax,  613,  614,  1223 
public  oHieers  of,  actions  by  and  against,  1222 
recognition  of,  by  English  Courts,  1221 
registration  of,  under  Com fmnies  Acts,  lawful,  157 

not  as  nn  existing  company,  1225 
not  if  incorporated,  156 
residence  of,  54,  1223, 1224 

for  purposes  of  income  tax,  612,  613,  1228.    See  Income  Tax 
for  purpose  of  giving  Court  jurisdiction  over,  1224 
for  service  of  writs,  375,  note  (t),  1224 
sale  to,  under  §§  161  and  162  of  the  Companies  Act,  1862,  is  allowed,  1204 
security  for  costs  required  from,  376 
service  of  writ  on,  874,375,  1224,  1225 
stamp  duty  on  shares  and  securities  of,  1226,  note  (s) 

on  sale  of  goodwill  of,  1227 
transfer  of  shares  in,  665, 1226 
unincorporated,  actions  by,  885,  note  (») 
winding  up  of,  839,  840,  1225 

branch  office  here  necessary,  1225 
pending  winding  up  abroad,  840,  1225 
when  Court  will  refuse,  840,  note  (m) 

FOREIGN  COUNTRY, 

charges  on  property  in,  how  far  valid  here,  315 

registntion  of,  312,  note  (if) 
executions  against  property  in,  may  be  stayed  in  winding  up,  913 
winding  up  pending  in,  does  not  prevent  winding  up  here,  840,  1225 
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FOREIGN   GOVERNMENT, 

conventions  with  as  to  companies,  1228 

corporations  incorporated  by  recognised,  are  recognised  in  this  conntiyy 

1221 
injunctions  to  restrain,  applications  to  for  further  powers,  refused,  445, 

note  (n),  1226 

FOREIGN  JUDGMENTS, 

enforcement  of  here,  1227 
recognition  of  here,  1225,  1226 

FOREIGNERS 

may  be  members  of  a  company,  52 

may  register  company  here  to  carry  on  business  abroad,  157 

registered  company  composed  of,  may  be  wound  up  here,  839,  810 

FORFEITURE  OF  SHARES, 

generally,  722  et  aeq,,  1141  e^  scq, 

actions  for  wrongful  omission  from  register  causing  forfeiture,  81 

actions  for  calls  after  forfeiture,  598,  724,  729 

after  winding  up,  729 
by  directors,  after  winding  up,  727,  1141,  1185 

improperly  appointed,  415,  726,  1142,  note  (/) 
insufficient  number,  206,  726,  1142,  note  (/) 
cancellation  of  forfeited  shares,  724 
clause  in  articles  authorising,   if   shareholder  sues  company  is  ill^;^, 

725 
contributories  in  cases  of,  1141  e/  seq. 

as  past  members,  if  forfeiture  valid,  1144 
forfeiture  duly  carried  out,  1141 
in*egular  forfeiture,  1141 
X)Ower  improperly  exercised,  1143 
damages  for  improper,  729 

proof  for  in  winding  up,  729,  1023 
effect  of,  728,  729 

forfeited  shares  belong  to  company,  725 
for  uon-i)aymeut  of  calls,  593,  750 

made  by  de  facto  directors,  804 
improper,  effect  of,  729 
in  cost-book  mining  companie.s,  448,  723 
in  companies  govenied  by  Companies  Glauses  Act,  455,  723,  724 

Companies  Acts,  725  et  seq, 
in  the  case  of  illegally  subdivided  shares,  1142,  note  {g) 
in  winding  up.  by  directors,  727,  1143,  1185 
ii\junction  to  restrain,  730,  800,  804 
intention  to  forfeit  not  sufficient,  1142 
irregular,  726,  1141,  1142 
liability  for  calls  before,  does  not  make  person  a  contributory,  1141 

is  a  debt,  and  cannot  be  enforced  by  a  call,  728 
notice  under  Table  A.  before  forfeiture,  725 
of  bankrupt  shareholders,  750 
power  to  forfeit  must  be  exercised  honafide^  727 
relief  frem,  729,  730,  771 
right  to  lorfeit  shares,  444,  722  et  aeq, 

where  subscriber  has  not  executed  company's  deed,  723,  note  (A), 
1141,  note  (b) 
special  resolution  may  confer  the  right,  725 
statutes  authorising,  728 
surrender  if  ultm  vires  not  valid  as,  1143 
to  enable  shareholder  to  retire,  727 

votes  by  purchaser  of  forfeited  shares  when  calls  are  in  arrear,  726 
waiver  of,  by  insufficient  number  of  directors,  205 
what  amounts  to,  728 

when  right  to  forfeit  co-exists  with  right  to  sue  for  calls,  593,  724 
for  interest  on  calls,  725,  note  (y),  728,  note  (m) 
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FORGED 

instnunent,  what  is,  246 

power  of  attorney,  liability  for  acting  on,  671 

transfers,  667  el  seq, 

person  lodging  cannot  recover  damages  from  company  for  acting  on, 
668,  672 

FORGED  TRANSFER  ACTS, 

power  of  company  to  borrow  for  purposes  of,  288,  671 

FORGERY 

no  bar  to  civil  proceeding  for  damages  occasioned  by,  667,  note  [h) 
of  scrip,  criminal,  84,  note  {r) 

FORM  OF  CONTRACT, 

effect  of,  on  liability  of  companies,  269  et  seq.     See  Contracts 

FORMAL  DEFECTS 

in  winding-up  proceedings  may  be  set  right,  884,  927 
what  are,  1484  note  (/) 
See  Irregularities 

FORMALITIES.     See  also  Irregularities 

imperative  and  directory  clauses,  226  et  seq. 
to  be  observed  before  becoming  a  shareholder 

complied  with  by  the  compan}',  63 
effect  of  not  observing, 

as  between  company  and  alleged  shareholder,  66 
as  between  creditor  and  alleged  shareholder,  71,  404 
as  regards  con tribu tones,  1047  et  seq. 
necessity  of  observing,  61  et  seq. 
waiver  of  observance  of,  65  et  seq. 

writing,  when  agreement  to  take  shares  must  be  in,  1052 
presumption  in  favour  of  regularity,  220 
to  be  observed  by  directors  and  companies  in  exereising  powers, 
effect  of  not  observing,  218  ^  seq.j  436 

FORMATION  OF  COMPANIES.    See  Contexts,  Bk.  I. 
generally,  1.5  et  seq. 

agreements  for,  specific  performance  of,  not  granted,  786 
of  building  societies,  1233 
chartered  companies,  136 
companies  govenied  by 

7  Geo.  4,  c.  46... 148 
7  Will.  4  &  1  Vict.  c.  73... 139 
7  &  8  Vict.  c.  110...176 
7&8  Vict  c.  113... 177 
Com{)anie8  Acts...  150 
Com]>anies  Clauses  Act-s  142 
Joint  Stock  Comp.  Act,  18.56. ..177 
Special  Act,  141 
cost-book  mining  companies,  182 
industrial  and  provident  societies,  1229 
life  assurance  companies,  131,  178 
expenses  of  formation.    See  Preliminary  Expen.ses 
when  completed,  21,  487,  509 

FORMER  MEMBERS.    See  Pa.st  Members  ;  Retired  Shareholders 
in  winding  up,  1113  c^  seq. 

FORMS.     See  Index  to  Acts  and  Rules 

in  winding  up,  Board  of  Trade  may  make,  of  administrative  character,  954 

FRANCE, 

convention  with,  as  to  companies,  1227,  1228 

[Vol.  II,  beffins  on poffe  Hid.] 


1786  GENERAL    INDEX. 

FRAUD.    See  Misrepresent ation 

general  rules  as  to  fraudulent  statements  in  prospectus  as   gronnd    for 

redress,  86  et  seq,,  791  H  seq. 
must  be  made  to  induce  person  to  act  on  it,  89,  114 
be  of  fact,  87 

intention  may  be  a  fact,  87 
be  materia],  89 
be  proved,  792 
be  untrue,  87 

have  been  acted  upon,  89,  99  ei  acq,,  107 
ambiguous  statements,  89,  93,  118 
concealment  of  material  facts^  88,  114,  485 

where  fraudulent,  114 
correction  of  misstatenients,  114,  121 
exaggerated  opinions,  &e..  87 
intention,  87 
need  not  be  of  8i)eciHc  fact,  88 

sole  inducement,  90 
opportunity  of  ascertaining  truth  by  person  deceived  not  material,  90 
statements  true  wlien  made  but  subsequently  untrue,  24,  87 
authority  of  agents  in  matters  of,  260  e(  seq, 
by  company  no  defence  on  xi.  fa.,  398 
by  person  not  a  ]mity  to  the  contract,  106 
by  promotei-s,  480  et  seq.     See  Promotkiw 
civil  remedies  for 

recoveiy  of  damages,  92,  266  ct  seq. 
from  company,  94,  266  et  seq. 

when  winding  up,  for  fraud  inducing  membership,  contri- 
butory cannot  recover,  94,  1044 
from  person  guilty  of  fraud,  109  ei  seq. 

under  section  38  of  Companies  Act,  1867. ..128 
from  executors  of  })erson  guilty  of,  110 
la{we  of  time,  effect  of,  115 
measure  of  daniagCH, 

contract  to  take  shares,  115 
rescission  of  contract  induced  by,  91,  95  et  seq,,  260  et  seq,^  791 
et  seq. 
of  contract  to  take  shares,  91,  95  el  seq. 

effect  of  peraons  taking  shares  on  faith  of  others  being  share- 

holdera,  108 
fraud  imputable  to  the  company,  91,  101 — 104 
of  tlie  company  not  cause  of  contract,  107 
repudiation  too  late,  107,  1067.     See  Repudiation 
fraud  not  imputable  to  the  company,  104 — 106 
by  (wi'son  not  a  party  to  the  contract,  106 
prospectus  fraudulent  under  Companies  Act,   1867,  §  33... 

128—130 
when  original  purchaser  hns  sold  benefit  of  contract,  490 
when  company  is  being  wound  up,  791,  1044,  1067 
when  company  is  not  being  wound  up,  791 
of  contract  with  promoters,  480  et  seq.    See  Promoters 
ilelay  may  bar  right  to,  785 
deterioration  of  pro[)erty,  effect  of,  500,  785 
interest  on  profits  not  charged,  785 
compromises  induced  by,  will  be  set  aside,  985 
con^butories,  in  cases  of,  1067 
criminal  responsibility  of  directora  and  others, 
falsifying  books,  &c.,  625,  626 
falsifying  returns,  &c.,  626,  627 
fraudulent  accounts,  625 

fraudulently  raising  or  lowering  the  price  of  shares  675 
issue  of  invalid  shares,  547 
not  perfonning  statutory  duties,  126 
obtaining  settling  day  on  Stock  Exchange,  110,  675 
payment  of  dividends  out  of  capital  in  order  to  defraud,  605 
publishing  fraudulent  reports,  109,  627 
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FRAUD— con^iwiwrf. 

directors  implicated  in,  cannot  bind  company  by  ratification  of,  286,  532 

dispositions  of  property  in  fraud  of  creditors,  892 

effect  of,  as  inducement  to  Court  to  make  a  compulsory  order,  858,   860, 

1194 
fraudulent  preference,  901,  902 

judgment  obtained  by,  shareholder's  right  to  impeach,  398 
in  sale  of  shares,  688,  794,  795 
liability  of  directors  for,  111  et  seq,^  348  et  acq. 
liability  of  company  for  frauds  of  its  agents,  260  et  seq. 
not  necessary  to  give  right  to  damages  under  Directors'  Liability  Act,  117 
on  Stock  Exchange,  267 

petition  to  wind  up  if  alleging,  must  state  facts,  883 
public  examination  of  directors  and  others  in  cases  of,  928  et  seq. 
persons  induced  to  become  shareholders  by,  are  liable  to  creditors,  898 
rectification  of  register  in  cases  of,  168 
sanctioned  by  a  majority,  interference  of  Court,  781 
when  a  ground  for  winding  up,  853,  855 

a  compulsory  order,  858,  860,  1194 

FRAUDS,  STATUTE  OF, 

and  Companies  Act,  1862... 277 
and  Companies  Clauses  Act,  277 
shai-es,  how  far  within,  631,  632,  679 

FRAUDULENT 

accounts,  625  et  seq, 
companies,  winding  up  of,  853 

formed  for  fraudulent  object,  348,  349 
sales  of  shares,  683,  794,  795 

statements,  86  el  seq,,  791  et  seq.    See  Fraud  ;  Misrepresentation 
transfers,  646 

contributories  in  case  of,  1099,  1100,  1122  <^  seq.    See  Transfer   of 
Shares 

FRAUDULENT  PREFERENCE 

in  winding  up  of  companies,  901,  902 

FREEHOLD  LAND  SOCIETIES, 

are  not  associations  for  gain,  156 

FRIENDLY  SOCIETIES, 

funds  of  unincorporated  on  dissolution  by  death  of  all  members,    who 

entitled  to,  1176,  note  (9),  1232,  note  {q) 
loans  by,  249 
winding  up  of,  836,  note  (w) 

FULLY  PAID-UP  SHARES.    Sec  Paid  up  Shares 

FUNDS  OF  COMPANIES, 

absence  of,  no  defence  to  action  against  eoritoration,  356 
contracts  entered  into  with  i-efereuce  to,  ettect  of,  355 

how  enforced,  860,  362 
do  not  create  a  lien,  358 
injunctions  to  restrain  misapplication  of,  442  et  seq. 
liability  limited  to,  355  et  seq. 

costs  of  realisation  in  winding  up,  how  borne  in  coses  of,  1169 
creditors'  rights  against  shareholders,  360,  399,  400 

on  reduction  of  capital,  361 
transfer  of  funds,  359 
mandamus  to  pay  out  of,  394 

payment  of  creditora,  &c.,  in  winding  up,  1023,  1025 
rights  against  funds,  358,  394 
Statute  of  Limitations  when  it  runs,  356,  note  {q) 
liability  of  directors  for  misapplying,  520  et  seq. 
powers  of  majority  over  application  of,  438  et  seq, 
what  can  be  paid  out  of,  instances,  439 

cannot  be  paid  out  of,  instances,  203,  442  et  seq, 
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FUTURE  SHAREHOLDERS, 

duty  of  promoters  towards,  484  etaeq, 
transactions  which  are  a  fraud  on,  are  invalid,  518 

OAIN, 

carrying  on  business  for,  what  is,  155,  156 
companies  not  for,  10,  158 

Board  of  Trade  may  dispense  with  word  "limited,"  363,  note  T-r) 

GAMING 

in  buying  and  selling  shares,  674 

GARNISHEE  ORDER, 

dividends  on  debts  in  hands  of  liquidator  may  be  attached  by,  996 

monies  at  Companies  Liquidation  Account  cannot  be  attached,  973,  996 

staying  proceedings  under,  after  a  winding  up,  913 

takes  priority  over  floating  charge,  323,  324 

when  person  having  obtained  may  petition  to  wind  up  company,  842,  843 

GAS  COMPANIES, 

bills  of  exchange,  no  implied  power  to  draw,  243 
contracts  not  under  seal,  may  be  binding  on,  275 
light  to  cut  off  gas  if  rates  are  not  paid,  334,  note  (w) 

GAZETTE.    See  Advertisements 

notices  in  winding  up  to  be  put  in,  1479  note  (n) 

GERMANY, 

convention  with,  as  to  companies,  1228 

GOOD  FAITH, 

powers  of  majorities  must  be  exercised  in,  329,  439  et  scq, 
required  from  directors,  509  et  seq, 

from  promoters,  480  et  seq, 

from  shareholders,  509 

GOODWILL, 

locality  of,  1227 

price  paid  for  to  be  stated  in  prospectus,  49 

stamp  on  sale  of  business  abroad,  1227 

value  of,  to  be  taken  into  account  on  reduction  of  capital,  560 

GOODS  AND  CHATTELS, 
shai*es,  how  far,  632 

GRATUITIES, 

power  of  companies  to  give  to  servants,  439.     See  Presents 

GREECE, 

convention  with,  1128 

GUARANTEE, 

by    transferor    of   shares    for  payment  of  calls  does  not  make  liim   a 

contributory,  1121 
companies  limited  by.    See  Companies  governed  by  Companies  Act, 
1862 
articles  of  association  necessary,  161 
capital  of,  555,  556 
limit  of  contributories'  liability,  1155 
members  only  may  share  profits  of,  165,  612 
memorandum  of  association  of,  117 

share  capital  to  be  stated  in,  159,  555 
of  payment  of  debenture,  effect  of  scheme  of  arrangement  on,  330,  989 
of  profits  to  other  companies,  248,  note  {k) 
when  companies  bound  by,  248 

GUARANTEED  DIVIDENDS,  608 

GUARANTEED  SHARES,  628 
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GUARDIAN 

of  infant  shareholder,  right  to  vote  under  Compftnies  Clauses  Act,  454 

HAMMER  PRICE 

on  Stock  Exchange,  wliat  is,  693 

HEIRS  OF  DECEASED  SHAREHOLDERS, 

liability  of,  to  be  made  contributories,  1110 

HIGH  COURT.     See  Coukt 

action  in,  cannot  be  restrained  by  County  Court,  911 
judges  who  exercise  winding  up  jurisdiction  of,  829 
jurisdiction  of,  in  winding  up,  828  et  seq, 

HISTORY 

of  law  of  companies,  2  H  aeq. 
of  winding-up  Acts,  822  et  seq. 

HOLDING  OUT, 

doctrine  of,  does  not  apply  to  members  of  incorporated  company.  1066 
effect  of  name  inducing  others  to  take  shares,  108 
in  cost-book  mining  companies,  184,  note  (o) 
none  by  being  on  register,  78 

unless  formerly  a  member,  366 

HOTEL  COMPANY, 

power  of  to  lease  part  of  hotel,  250 

HUSBAND 

of  shareholder,  liability  of,  58,  59,  1105 

in  banking  company  under  7  Geo.  IV.  c.  46... 149 
transmission  of  shares  to,  650 
voting,  430 
when  a  contributory  in  respect  of  wife's  shares,  1104 

IDENTITY, 

mistake  as  to,  of  company,  no  contract  to  take  shares,  83,  1061 

IGNORANCE 

a  defence  for  not  disclosing  in  prosi)ectus  particulars  required  by  Comp. 

of  facts,  effect  of  on  estoppel,  70 

ILLEGAL  COMPANIES, 

what  companies  are,  180  et  seq,  ;  Bk.  I.  c.  5,  §  I 

assuming  to  act  as  a  corporation,  181,  184,  note  (b) 

bankers,  186—188 

chemists,  188 

dniggists,  188 

licensed  trades,  188 

non-registration,  by  reason  of,  185 

scrip  companies, 

at  common  law,  183 

since  Companies  Act,  1862. ..186 
unincorporated  building  societies,  when,  186 
consequences  of  illegality,  189-192 

actions  by  and  against  illegal  companies,  191 

costs,  192 
actions  for  account,  190 
administration  of  trusts,  191 

broker's  |K)sition  in  case  of  selling  or  buying  shares  in,  709 
contract  to  form  is  illegal,  189 
contribution  for  loss  by  illegal  transaction,  192 
indictment  of,  192 

proof  in  bankruptcy  for  debt  due  to,  191 
recovery  of  subscriptions,  189 
recovery  of  monies  paid  for  Illegal  purpose,  189 
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ILLKCIAL  COMPANIES— <j<wi/xnM«f. 

consequences  of  illegality — continued, 

recovery  of  debtSi  191 

sales  of  shares  in,  191,  673,  709 
embezzlement  of  property  of,  is  criminal,  192 
winding  up  of,  192,  889 

ILLEGAL  ISSUE  OF  SHARES, 

criminal  liability  of  directors  for  in  coses  of  fraud,  547 
when  holders  are  liable  for,  70,  1065 

ILLEGAL  SALE  OF  SHARES,  191,  673 
position  of  broker,  709 

IMPERATIVE  AND  DIRECTORY  CLAUSES,  226—231.    See  Dibzctohy  and 
Imperative  Clauses. 

IMPERIAL  INSTITUTE, 

subscription  to  tUtra  vires,  443 

IMPLIED  CONTRACT 

to  carry  on  business,  when,  359,  1017 

IMPLIED  POWERS.     Bk.  IL  c.  8,  s.  1 

incidental  to  business  of  company,  317  el  aeq.,  247,  438  et  seq, 

lK)wer  to  mortgage,  249,439 
of  directors, 

generally,  205,  213  et  seq. 
as  regards 

actions,  378 

admissions,  240 

amalgamation,  240,  1200 

arbitration,  241 

biUs  and  notes,  242  fit  seq, 

bills  in  Parliament,  244 

bonds,  244 

borrowing  money,  284  et  seq.,  288 

cheques,  245 

compromise,  245 

debentures,  299 

deeds,  246 

extension  of  business,  246,  247 

gratuities,  439 

indemnities,  248 

insurances,  248 

investments,  249,  and  addenda  thereto. 

judicial  proceedings,  249 

leases,  249 

Lloyd's  bonds,  244 

loans,  250 

mortgages,  298 

notices,  251,  252 

pensions,  439 

pledges  of  chattels,  298 

purchases,  253 

purchase  of  shares  of  company  out  of  company's  funds,  295,  254 

ratification,  231  et  seq, 

when  directors  are  appointed  by  promoters,  484 

representations  and  admissions,  254 

sales,  255 

transfer  of  business,  256 
of  promoters  of  companies,  193  «^  aeq, 

INCHOATE  COMPANIES.    See  Abortive  Companies 

INCIDENTAL, 

|)owers  incidental  to  company's  business,  instaooea  of,  247,  483  et  aeq, 
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INCOME, 

bonuses  on  shares  when  treated  as,  between  tenant  for  life  and  remain- 
derman, 741  ^  MO. 
of  sliares  bequeathed  for  life  with  remainder  over,  739 
profits  of  company  after  winding  np,  not  treated  as,  1174 
received  by  creditor  from  security  may  be  set  off  against  interest  on  debt 

after  winding  up,  1011 
surplus  assets,  to  what  extent  divisible  as  before  winding  up,  1172, 1173 
wliat  is,  for  purpose  of  income  tax,  615 

INCOME  TAX,  612  et  wg, 

claim  for  relief  from,  by  company  being  wound  up,  1595 

companies  resident  here,  612 

carrying  on  biisiness  here,  612 

partly  here  and  partly  abroad,  612 
carrying  on  business  abroad,  613 
holding  shares  in  companies  trading  abroad,  613 
I'esident  abroad  but  trading  here,  614 

companies  being  wound  up,  regulations  as  to,  1594 

deductions  allowed,  613 

directors  ordered  to  pay  interest  on  monies  misapplied  may  not  deduct 
income  tax  from,  942,  note  {c) 

incidence  of  Colonial  Income  Tax,  614 

income,  what  is,  615 

insurance  companies,  618,  614 

locality  of  assets  for  purposes  of,  616 

period  over  which  profits  are  to  lie  calculated,  613,  note  (ft) 

profits,  what  are,  for  purposes  of,  613,  614,  note  (p)  I 

residence  here,  what  is,  for  purt>oses  of,  612,  1223 

returns,  production  of  will  not  be  oi'dered  in  a  winding  up,  938,  note  {n) 

trading  here,  what  is,  612,  614,  note  (q) 

INCORPORATED  COMPANIES, 

actions  by  and  against,  373  ^  w'q.    See  Actions 

between  and  their  members,  759,  760  et  Meg. 
are  public  companies,  643 

causes  of  dissolution  of,  at  common  law,  821,  822 
formation  of, 

cluirtered  companies,  136.     See  Chautrred  Companies 
companies  incorporated  by  special  Act  of  Parliament,  141 
registered  under  Companies  Acts,  150 

under  Builaing  Societies  Acts,  1233 
under  Industrial  and  Provident  Societies  Acts, 
1229 
incorporated  by  Act  of  Parliament  for  public  purposes, 
business  of  cannot  be  sold,  335,  835 
manager  of,  not  appointed,  336 

of  railway  companies,  393 
power  of  Court  to  wind  up,  835,  861,  865 
liability  of  members,  when  company's  liability  is  limited  to  its  fundS;  360 
See  Companies  ;  Corporation 

INCORPORATION.     See  Index  to  Acts  and  Rules 

actions  after,  in  respect  of  matters  before,  373,  374 
by  registration,  under  Companies  Act,  150 
proof  of,  certificate  conclusive,  151 
other  evidence  of,  152 
in  criminal  cases,  152,  note  (/) 
by  registration  under  Building  Societies  Acts,  1233 

Industrial  and  Provident  Societies  Acts,  1229 
effect  of,  on  sureties,  175,  note  {d);  196,  note(/<) 
power  to  sue  members,  759 

INCREASE  OF  CAPITAL.    See  Capital 
senerally,  551 

difference  between  and  borrowing,  290,  551 
of  cost-book  mining  companies,  552 
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INCREASE  OF  CAPITAL— caiUimied. 

of  nominal  capital,  stamp  ou,  544,  note  (e) 

what  is,  544,  note  (e) 

under  Companies  Clauses  Consolidation  Act,  553 

under  Companies  Acts,  556  ' 

on  registration  under,  464,  556  j 

INDEBTED, 

meaning  of  the  word,  638,  note  (/) 

INDEMNITY, 

generally,  533  ef  xeq, 

agreement  with  shai-eholders  for,  does  not  prevent  proof  against  company, 

1004 
amalgamation  of  com^Mnies,  on,  248 
assignor  of  lease  may  prove  in  bankruptcy  against  assignee  in  respect  of 

right  to,  1017,  note  {t) 
compromise  by  liquidator  with  transferee  of  shai*es  does  not  deprive 

ti-ansferor  of  right  to,  1119 
contracts  for,  enforcement  of,  790 
brokers'  right  to,  704 

not  for  their  own  default,  706 
debentures  given  as,  when  authorised  by  a  power  to  borrow,  291 
directors*  rigiit  to, 

generally,  532  tt  *eq, 

when  exceeding  authority,  535 
when  money  is  raised  for  unauthorised  purposes,  537 
when  right  is  restricted,  538 
under  Coni|mnies  Clauses  Act,  452 
when  dividends  have  been  improperly  paid,  542,  605 
executors'  right  to,  1110 

from  residuary  legatee,  1106,  1110 
proof  in  respect  of, 
in  bankruptcy,  752 
in  winding  up,  1013 
public  officer's  right  to,  534 
purchaser  of  shares  must  indemnify  vendor,  676,  680,  687,  694 

entitled  to,  if  sale  was  induced  by  fraud,  794,  795 
right  to,  in  winding  up,  1013, 1017,  note  \S) 
rights  to,  on  sale  of  shares,  680 

in  cases  of  fraud,  794,  795 
shareholders*  right  to,  against  judgments,  534 

for  having  paid  company's  debt,  579,  note  \p) 
specific  legatee's  right  to,  out  of  assets  of  deceased,  740 
transferor  of  shares  to  a  bankrupt  transferee  may  prove  in  respect  of  his 

right  to,  752 
to  outgoing  shai-eholdera  against  liabilities,  248 
to  shareholders  against  loss,  248 

trustee  of  company,  right  to,  in  winding  up,  1013, 1101 
trustee  in  bankruptcy,  1103  note  (a) 
trustees'  right  to,  680.  734,  1102 

enfoi-cenient  of,  by  company,  1102,  1103 
under  Directors*  Liability  Act,  122 
when  company  bound  by,  248 
See  also  Coxtiubution 

INDICTMENT,  ,     ^  *  .  ^^nn    ,.« 

for  breach  of  statutory  duty  under  Comp.  Act,  1900...  126 
conspiracy  to  obtain  settling  day,  109,  110 
falsifying  books  or  returns,  626,  627 
fraudulent  accounts,  625 
fraudulent  destniction  of  company's  books,  625 
fraudulently  paying  dividends  out  of  capital,  606 
inducing  persons  to  take  shares,  627 
issuing  too  many  shares,  547 
registering  company  with  a  fraudulent  object  164,  note  yrr) 
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INDICTMENT— coM/miftjrf. 

for  stealing  property  of  company,  882,  note  {h) 

illegal  company,  192 
illegal  companies,  192 

INDUSTRIAL  AND  PROVIDENT  SOCIETIES, 
generally,  1 229  et  *eq, 

acknowledgment  of  registrar  of  registry  is  conclusiire  evidence  of,  1229 
amalgamation  of,  1231 
are  corporations  when  registered,  1229 
Bills  of  Sale  Act  applies  to,  310,  811,  1281 
cancellation  or  suspension  of  registry  of,  1282 
change  of  name,  1231 
contracts  of,  form  of,  278 
coutributories  as  under  Companies  Acts,  1282 
Court  having  jurisdiction  to  wind  up,  832,  883,  1231 
disputes  to  be  settled  by  arbitration,  1280 
dissolution  of,  1282 

distribution  of  assets  on  dissolution,  1232,  note  {q) 
execution  against  members  for  debts  of,  not  allowed,  409 
formation  of,  1229 

formerly  sued  by  public  officer,  879,  note  {a) 
nfant  may  be  member  of,  56 
iability  of  members,  1229 

termination  of,  868 
may  convert  itself  into  limited  company,  158,  1281 
nature  and  objects  of,  1229 

omission  of  word  *'  limited  "  at  end  of  name,  liability  for,  279 
powers  of,  1229 

register  of  members  primdfade  evidence,  1230 
registration  of,  with  Registrar  of  Friendly  Societies,  1229 

of  existing  societies,  1229 

effect  of,  1229 

cancellation  or  suspension  of,  1282 
rules  of,  1281 

set-off  between  and  member,  1088 
statutory  provisions  relating  to,  summary  of,  1229—1281 
subscription  to  strike  is  ultra  vires,  442,  1281 
vesting  of  property  in,  1229 
winding  up  of,  by  Court,  886,  1286 

voluntarily,  1180,  1281 

INFANTS, 

application  for  removal  of  name  from  list  of  coutributories  by,  after  coming 

of  age,  1107 
company's  right  to  object  to,  1108 
liability  of  jobber  passing  name  of,  691 

purchaser  possing  name  of^  699 
member  of  building  society,  may  be,  56,  1288 

advances  to,  effect  of,  56,  1285,  1286 
mortgage  by,  is  invalid,  1286 
pocdtion  of,  56,  1288 
industrial  and  provident  society,  may  be,  56 
name  of,  used  by  father  firaudulently,  father  contributory,  1099,  1108 
necessaries,  liability  for  money  borrowed  for  and  expended  on,  298 
proof  by,  against  company  in  winding  up  for  money  paid  for  repudiated 

sharfts,  1028,  1106,  note  (^ 
rectification  of  register  by,  168 
repudiation  of  shares  by,  55 

after  winding  up,  1106,  1107 
shareholders,  55 

liability  to  calls,  590 

be  coutributories,  1106 
signature  of  instrument  of  dissolution  of  buildiug  society  by,  1240,  note  (A) 

memorandum  of  association  by,  55,  151,  note  (c) 
transfers  by,  1126 
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INFANTS— continued, 
transfers  to,  1125 

transferor  to,  when  a  contributory,  1108, 1125,  1126 
vote  by  guaitlian  under  Companies  Clauses  Act,  454 

INJUNCTIONS 

against  companies  and  directors,  770,  798  et  seq. 

instances,  when  granted,  799—804 

refused,  804—808 
against  corporations  are  enforced  by  sequestration,  798 
at  instance  of  Attorney-General,  377 
for  correction  of  register  of  shareholders,  79,  147 
liability  in  damages  for  obtaining  interlocutoiy,  644 
to  restrain 

acceptance  of  a  charter,  137,  note  {k) 
acting  on  resolutions  improperly  passed,  800,  805,  806 
advertisement  of  improper  petition  to  wind  up  a  company,  802,  827 
allotment  of  shares  not  in  accordance  with  rights  under  the  articles, 

799 
applications  to  Parliament,  443,  445,  770,  802 

injunction  refused,  807 
foreign  government,  445,  note  (n),  1226 
carrying  on  business  under  a  name  similar  to  another  company,  153, 

799 
comfiany  with  a  name  likely  to  deceive  remaining  on  register,  153, 

348,  799 
departure  from  objects  of  company,  440  et  aeq.,  801  et  aeq, 
directors  acting  unfairly  towards  shareholders,  421,  422 

improperly  appointed  from  acting,  injunction  refused.  805 
distribution  of  proceeds  of  sale  under  §§  161  and  162  of  Gomp.  Act, 

1862,  without  providing  for  dissentients,  1207 
dissolution  of  company,  without  providing  for  future  claims,  1193 
exclusion  of  shareholder  from  his  rights,  606,  780,  800 
executions  against  a  shareholder  at  the  instance  of  another,  397 

against  company  being  wound  up,  911  et  seq. 
foreign  company  from  suing  member  abroad,  1225 
forfeiture  of  shares,  729,  780,  771,  800 

injunction  refused,  804 
holding  meetings  improperly  convened,  421,  422 
illegal  acts,  442  et  seq,,  770,  799  et  seq. 
inserting  plaintifTs  name  in  prospectus,  799 
issue  of  preference  shares,  771,  800 

injunction  refused,  804 
keeping  plaintiff's  name  on  register  of  shareholders,  79,  799 
majori^  acting  illegally,  775  et  seq, 

in  fraud  of  the  minority,  779,  781 
minority,  782 
making  or  enforcing  calls,  773,  774,  799 

injunction  refiised,  804 
misapplication  of  company's  funds,  442  etseq,^  770,  771,  802  etseq. 
payment  of  dividends,  770,  774,  800 
in  bonds  or  shares,  770,  800 
injunction  refused,  805 
permitting  a  company  registered  in  a  name  likely  to  deceive  to  remain 

on  register,  153,  348,  799 
preventing  directors  from,  acting,  419,  803 

iinunction  refused,  805 
proceedings  against  railway  company  pending  scheme  of  arrangement, 

1217,  1218,  1219 
purchase  by  a  limited  company  of  its  own  shares,  770,  802 
registering  company  in  same  name  as  another,  153 
rejection  of  votes,  800 

sale  of  company's  undertaking,  819,  801,  808 
submitting  improper  resolutions  to  a  meeting,  421,  422,  775,  801. 

803,  806 
surrendering  a  charter,  445 
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INJUNCTIONS— «wi^titM«i. 
to  restrain — eotUinued, 

transfer  of  shares,  644 

ultra  vires  acts,  at  instance  of  Attorney-Genenil,  377 
imdertaking  iu  damages  by  limited  company,  377,  799,  note  (p) 

INSOLVENCY, 

presumed  for  purposes  of  Judicature  Act,  1875,  §  10,  when  coiii[»any  is 

being  wouna  up,  1001,  note  (n) 
security  for  costs  oy  limited  company  in  case  of,  376,  377 
tests  of,  in  winding  up,  851 

INSOLVENT  ESTATE, 

proof  for  calls  Hgainst,  594 

right  of  retainer  in  cases  of,  1004,  note  (m) 

INSPECTION 

in  winding  up,  616,  938,  975 
mandamus  to  permit,  616 

of  accounts  of  company,  615  et  seq.    See  Accounts  ;  Audit  ;  Auditokh 

by  Hoard  of  Trade,  465,  620 
under  Companies  Acts,  473,  479 

Companies  Clauses  Consolidation  Act,  455,  620 
life  Assurance  Companies  Act,  447 
Stannaries  Acts,  447 
of  liquidator  in  compulsory  winding  up,  973 
of  books  of  company,  434,  455,  798 
by  auditors,  622 
by    dissentient  member   on    sale    under   Comp.    Act,    1862, 

§§  161,  162.. .1206 
in  actions,  616,  797,  798 
in  actions  for  calls,  616,  note  (<2) 
injunctions  to  restrain  interference  with,  803 

publication  of  information  in,  802 
iu  winding  up,  988,  975 
books  of  liquidator  in  compulsory  winding  up,  974 
company's  statement  of  affairs,  958 

persons  falsely  pretemling  to  be  creditors  or  contributories  to  obtain, 
liability  of,  958 
depositions  of  private  examination,  936 
public  examination,  983 
documents  de[K>sited  by  Life  Assurance  Companies,  179 

registered  with  registrar  of  Joint  Stock  Companies,  150,  174 
file  of  proceedings  in  winding  up,  925 

liquidator's  statements  under  Oomp.  (Winding-up)  Act,  1890,  §  15... 9 74 
persons  falsely  pretending  to  be  creditors  or  contribu tones  to  obtain, 
punishment  of,  958,  974 
minutes  of  directors'  meetings,  616 
register  of  mortgages  under  Comp.  Acta,  313,  314,  975 

Companies  Clauses  Consolidation  Act,  314, 455 
register  of  shareholders,  143,  172,  975 

by  creditors,  897 
registered  documents,  150,  174 
shareholders'  address  book, 

under  Comp.  Clauses  Consolidation  Act,  142,  455 
Life  Assurance  Acts,  179 
right,  how  to  be  exercised,  434,  616,  617 

includes  right  to  copy,  when,  434,  616 

inspect  by  agent,  314,  434,  616 
shareholders,  rights  of, 

under  Companies  Acts,  314,  475 

Companies  Clauses  Consolidation  Act,  314,  455 
Stannaries  Acts,  447 

INSPECTOE-GENERAL  IN  COMPANIES  LIQUIDATION, 
appointment  and  duties  of,  953,  1386,  note  {d) 
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INSPECTORS.     See  Index  to  Acts  and  Rules 

examination  of  company's  affairs  by,  465,  620 
directors  by,  470 
INSTALMENTS, 

calls  payable  by,  588 

provisions  as  to  do  not  apply  in  winding  up,  584,  1185 

INSURANCE  COMPANIES, 

amalgamation  of.     See  Amalgamation 
effect  of  on  creditors,  368,  371 
on  policy-holders,  370 
costs  of  realisation  in  winding;  up,  how  borne,  1169 
distribution  of  funds  where  liability  is  limited  to  them,  1023 — 102.') 
extension  of  business  under  Companies  (Memorandum  of  Association)  Act,, 

458,  459 
fire,  claims  payable  by,  438 
in  Austria,  law  relating  to,  1228 
Life.    See  Life  Assubance  Companies 
majority  cannot  change  nature  of,  441 
mutual.     See  Mutual  Insurance  Companies 

petition  to  be  wound  up  presented  by,  before  registration,  174,  note  (z) 
policies  of,  binding  on,  though  issued  irregularly,  221 
policy-holders,  calls  on  in  winding  up,  1153 
power  to  transfer  assets  although  policies  payable  out  of  them,  359 
profits  of,  what  are  for  purposes  of  income  tax,  613,  614 
provisional  liquidator,  when  appointed,  966 
reduction  of  contracts  in  winding  up,  856,  857 
registration  of,  155 

shares  in,  not  within  Mortmain  Acts,  632 
unregistered,  may  be  wound  up  under  Companies  Act,  1862,  when,  834, 

note  (z) 
valuation  of  policies  and  annuities  in  winding  up,  1019  ei  seq. 
winding  up  of  amalgamated,  1020—1022 

INSURANCES, 

when  binding  on  company,  249 

INTKNTION, 

to  forfeit  shares  is  not  suflScient,  1142 

statement  in  prospectus  of,  to  become  shareholder  does  not  make  person  m 

contributoiy,  1050 
untrue  statement  of,  is  statement  of  fact,  87 

INTKREST, 

apportionment  of,  743 

ceases  on  winding  up  if  company  is  insolvent,  1009 

coupons  for,  do  not  require  stamp,  310 

dividends  on  debts  in  winding  up  attributable  first  to,  then  to  principal,, 

1010 
during  construction  of  works,  whether  payable  out  of  capital,  599 
income  tax  not  to  be  deducted  from,  where  person  ordered  to  pay  interest 

on  money  misapplied,  942,  note  (c) 
on  calls  paid  in  advance  mav  be  paid  out  of  capital,  443,  note  (r),  581,  805 

rights  in  winding  up,  1176 
not  paid  at  proper  time,  581 

from  what  time  payable,  725,  note  (y) 
made  in  winding  up,  1147 
on  forfeited  shares,  728,  note  (m) 

provisions  in  articles  as  to,  do  not  apply  in  winding  up,  1147 
on  debentures,  &c.,  in  aiTear,  gives  right  to  a  receiver,  335 

under  Companies  Clauses  Acts,  344,  346 
on  debts,  proof  for  in  winding  up,  1008 — 1010 
after  judgment,  1009 

ceases  on  winding  up  if  company  insolvent,  1000 
rate  of,  1009 

when  rate  exceeds  5  per  cent.,  1010 
on  profits  not  charged  against  purchaser  when  sale  is  set  aside,  785 
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INTEREST— «m/trtM€rf. 

on  share  warrants  not  payable  out  of  capital,  443 

on  secured  debts  in  winding  up,  rights  of  creditor,  1011 

on  wages  to  miners  under  Stannaries  Acts  in  winding  up,  1000 

proceeds  uf  realisation  of  security,  what  attributable  to  interest  and  what 

to  principal,  1011 
rate  of  chained  against  directors,  Ac,  527,  942,  note  (c) 
rebate  on  proof  of  debt  not  yet  due  which  carries,  1010 

INTERLOCUTORY  ORDERS 

in  winding  up,  leave  to  appeal  from  when  necessary,  950 

INTERNAL  MANAGEMENT.     See  Majority 
interference  of  Court  with,  421,  774  et  seq. 

in  case  of  foreign  companies,  1 225 

INTERPLEADER. 

in  cases  of  forged  transfer,  667,  note  (c) 
proceedings  may  be  taken  with  regard  to  shares,  633 

INTERROGATORIES, 

answers  of  member  or  officer  may  be  used  a^inst  company,  379,  797 
duty  of  directors  answering  to  make  inquiries,  &c.,  379,  617,  797 
extent  to  which  officers  must  answer,  879 
examination  of  creditor  proving  debt  by,  994 

liquidator  by,  984 
public  officers  by,  384 
to  whom  delivered,  in  actions  against  companies,  379,  796,  797 

INTRA   VIRES,     See  Ultra  vires. 

distinction  between  acts,  and  acts  uUra  vires,  2\i  et  seq. 

INVALID  ARTICLES  OF  ASSOCIATION, 
instances  of,  460,  461 
incorporated  in  a  contract,  may  be  binding  on  parties,  219,  note  (g) 

INVESTING 

in  shares,  629 

INVESTMENT  CLAUSE, 

what  companies  are  public  within,  10 

incorporated  by  Act  of  Parliament  within,  10,  note  (o) 
INVESTMENTS 

by  Board  of  Trade  of  monies  paid  into  Companies  Liquidation  Account, 
952,  953 

of  building  societies,  249,  1137 

power  of  company  as  to,  249  and  addenda 

extension  of,  by  alteration  of  memorandum  of  association,  458 
IRELAND, 

actions  in,  against  company  in  liqiiidation,  stayed  when,  908,  note  (/) 

companies  registered  in,  cannot  be  wound  up  here,  841 

Court  for  winding  up  companies  in,  833 

old  companies  in,  how  wound  up,  841 

service  of  writs  on  companies  in,  376 

IRREGULARITIES, 

effect  of  uon-obeervance  of  formalities  necessary  to  become  a  shareholder, 

QOetseq.,  1047  et^eg, 
on  validity  of  acts  of  directors,  205  el  seq.,  218  et  seq, 
in  appointment  of  committee  of  inspection,  962 

directors,  218,  219,  415 
liouidators,  969,  1184 
otner  agents  of  company.  211  et  seq. 
forfeiture  of  shares,  726  et  seq.,  1141 
^ving  consent  to  transfer  of  shares,  647,  1127 
issue  of  preference  shares,  564 
making  calls,  415,  574,  582 
sealing  contracts,  273,  275 
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IRREGULAUITIES^-^a»ifinM«/. 

in  transfer  of  shares,  1048,  1049,  1121 

to  or  by  directors,  1129 
winding-up  proceedings,  may  be  set  right,  when,  884,  927, 1484,  note  (/) 
irregular  acts  distinguished  from  unauthorised  acts,  213  et  seq. 
liability  of  company  for,  205  et  acq.,  21S  et  aeq. 
presumption  against,  220  et  seq,,  483,  1118,  note  (z) 
provisions  validating,  effect  of,  224,  415,  1184 
waiver  of,  in  becoming  a  shareholder,  65  et  seq. 

as  between  company  and  shareholder,  66  et  aeq. 
creditor  and  shareholder,  11  et  aeq. 
as  regards  contribntories,  1047  et  aeq. 
See  also  Fobmalities 

ISSUE  OF  BANK  NOTES, 

rights  as  to,  186,  note  (m),  1842,  note  {d) 

compensation  tor  loss  of  nglit,  187,  note  (m) 
unlimited  liability  of  limited  banking  company  in  respect  of,  364,  1155 

ISSUE  OF  DEBENTURES, 
what  amounts  to,  808 

ISSUE  OF  SHARES, 

illegal,  eflfect  of,  70 

ciiminal  liability  for,  547 
injunction  to  restrain,  800 
irregular,  when  it  may  be  put  right,  564 
what  amounts  to,  569 

in  case  of  shares  for  which  memorandum  of  association  is  signed,  569, 
1096 

ITALY, 

convention  with,  as  to  companies,  1228 

JOBBER,  688  et  aeq.    See  Bkokek  ;  Sale  of  Shares 
liability  of,  lor  i)assiiig  name  of  infant,  691 

JOINT  OWNERS  OF  SHARES, 

corporation  and  individual  may  be  joint  tenants,  60,  734,  735 
forged  transfers  in  cases  of,  667 
survivoi-ship  between,  784 
survivor  of,  is  contributory,  1108 

JOINT  STOCK  COMPANY.    See  Companies 
history  of  law  relating  to,  2  et  aeq. 

JUDGE, 

exercising  winding-up  jurisdiction  of  High  Court,  829 
interested    in    company    as    to    which    he     adjudicates,    Re    Hopkins, 
1  £.  B.  &  £.  100 

JUDGMENT, 

against  companies, 

by  consent  on  tUtra  vires  contract  invalid,  214,  1006 

when  it  estops,  1006 
execution  of,  against  company,  392.      See  Execution 

against  shareholder,  395  et  aeq. 
obtained  by  fraud  can  be  impeached  by  shareholder,  398 
on  unsealed  contract,  effect  of,  273 
registry  of,  396 

validity  of,  cannot  be  questioned  on  ad./a.,  398,  412 

except  for  fraud,  898,  412 
or  when  obtaineii  by  consent  on  ultra  vires 
contract,  898,  412 
may  be  disputed  on  petition  to  wind  up,  862 
colonial,  may  be  sued  upon  here,  409,  note  {k) 
creditor  obtaining,  is  not  a  secured  creditor,  810 
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JUDGMENT  -amtinued, 

foreign,  will  be  recognised  here,  1225.  122^ 

how  enforced  here,  1227 
in  action  for  call,  not  set  aside  for  irregularity  of  call,  582 
of  Coantv  Court  against  company,  execution  of  against  shareholder,  396, 

note  (o) 
shareholder's  right  to  indemnity  against,  533  cl  seq. 
winding-up  order  is  a,  896 

but  not  in  rem,  841,  899 
mode  of  enforcing  orders  in,  948  e^  seq.    See  Ordeb 

JUDICATURE  ACTS, 

effect  of,  on  actions  between  com[uinie8  and  their  members,  885,  759,  760 
on  right  to  injunction,  798 
A  receiver,  809 
section  10,  effect  of,  in  winding  up,  914,  1001  etseq. 

JURISDICTION.     See  Court 

of  Courts  in  winding  up,  828  et  seq.    See  Court,  and  Index  to  Acts 
AND  Rules 
in  chambers  in  winding  up,  924 
of  Stannaries.      See   Stannakibs  ;    Co4T-book   Mininu   Companibs  : 

County  Courts  of  Cornwall 
over  foreign  companieM,  1223  el  seq. 
dissolved  companies,  1176,  1192 
services  of  notices  in  winding  up  out  of,  926 

•JUST  AND  EQUITABLE'' 

to  wind  up  company,  when,  851  e^  seq, 

KNOWLEDGE, 

necessary  to  ratification,  284 

of  agent  or  director,  when  it  affects  company,  251,  252 

LACHES, 

in  acquiring  qualification  shares,    how  far  important  if  no  allotment, 

1086,  note  (u) 
in  applications  to  rectify  register,  170,  171 
in  barring  right  to  an  account,  784 
in  cases  of  irregular  retirement,  786,  1119,  1120 
in  making  claim  in  windins  up,  1007 
in  making  good  breaches  uf  trust,  784 

in  not  applying  to  be  removed  from  list  of  contributories,  1037 
in  repudiating  shares,  107,  791,  1067 
in  sending  in  transfer  for  registration,  \\Z\  el  seq, 
in  setting  aside  agreementa,  788,  785 
in  transactions  which  are  uUra  vires,  786 
riffht  to  a  call  for  costs  may  be  lost  by,  1169 
when  a  bar  to  relief,  782  ef.  seq. 
when  winding  up  has  supervened,  786,  791 

LANCASTER, 

winding  up  companies  by  Palatine  Court  of,  829 

LAND, 

shares  not  an  interest  in,  630 — 632 

LAND  COMPANIES, 

when  shares  of,  within  the  Mortmain  Acts,  631 

LANDLORD, 

assets  set  aside  to  meet  future  rent,  when,  1018,  1193,  note  (tn) 
has  no  priority  of  proof  in  winding  up,  998,  1003 
proof  for  rent,  &c.,  by,  in  winding  up,  914 

future  rent,  1017 
right  of,  to  distrain  in  winding  up,  914  et  seq. 

to  re-enter  notwithstanding  winding  up,  914 
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LANDOWNER, 

petition  by,  claiming  compeuttation  for  land  taken  compnlsorily,  848 
compensation  to,  out  of  parliamentary  deposit  for  iigury  by  statutory 
powers,  1215 

LANDS  CLAUSES  CONSOLIDATION  A(-T.    See  Companies  governed  by 
Companies  Clauses  Acis 
appointment  of  arbitrator  under,  277 

LAPSE  OF  TIME.    See  Delay  ;  Laches  ;  Time 

LEASES.     See,  too,  Bent 

assignor  of,  may  prove  in  bankruptcy  of  assignee  in  respect  of  his  right  to 

indemnity,  1017,  note  (t) 
to  and  by  companies,  250 

distress  for  rent  by  manager  or  director  of  company,  251 
liability  of  receiver  for  debenture  holders  for  rent  and  breach  of  covenant, 

809 
power  of  minority  to  grant,  487 

specific  performance  decreed  against  directors,  852,  note  {d) 
power  of  cost-book  company  to  sell,  448 

LEAVE  OF  COURT, 

when  necessary  for  liquidator  to  obtain,  978.     See  Liquidator 

LEDGER, 

when  a  sufficient  register,  76 

LEEMAN'S  ACT,  676 

position  of  broker  who  disregards  provisions  of,  676,  707 

LEGACY 

of  debentures  or  debenture  stock,  what  will  x>a88,  737 
of  shares,  786  et  seq. 

absolute  legacies,  788 

ademption  of,  787 

apportionment  of  interest  and  dividends,  748 

bonuses  on,  741  et  seq. 

calls  on  shares  specifically  bequeathed,  739,  740 

income  of,  before  sale,  as  between  tenant  for  life  and  remainderman, 

789 
legacies  for  life,  788,  741 
legatee  may  decline  to  accept,  737 
liability  of  executors  for  not  selling  when  bequeathed  upon  trust  for 

sale,  744 
probate  duty,  739 
passes  stock,  787 

not  debentures  or  debenture  stock,  737 
position  of  executors  in  cases  of,  788,  1108 
proceeds  of  sale  of  shares  are  corpus,  744 
specific  legatee,  rights  of,  788  et  seq. 

to  indemnity  against  calls,  when,  740 
to  profits  and  l^nuses,  when,  741 
liability  of  to  calls,  789,  740 

as  contributory,  1109 
what  will  pass  shai-es,  736 

not  pass  shares,  629 
when  testator  nas  various  kinds  and  does  not  specify  which,  737 

LEGAL  TITLE 

to  shares,  how  acquired,  658  et  seq, 

priorities  between  and  equitable,  658  et  seq, 

LEGALITY.    See  Illegality 

LEGATEE, 

may  decline  to  accept  shares,  737 

residuary,  liability  of,  to  indemnify  executors,  1106,  1110 
when  a  contributor}',  1109 
See  Legacy 
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LESSOR, 

proof  by,  in  winding  up  for  future  rent,  1017 
See  also  Di8tr£S8  ;  Landlord  ;  Rent 

LETTERS  OF  ADMINISTRATION, 

liquidator  may  take  out,  to  deceased  contiibutory,  980 

LETTERS  OF  ALLOTMENT,  17.     See  Allotment 
stamp  on,  17 

LETTERS  PATENT, 

provisions  of,  cannot  be  varied  under  Comp.  Memorandum  of  Association 
Act,  464,  note  {I) 

LETTERS  PATENT  ACT,  4,  189 

See  Companies  governed  by  7  Wm.  4  &  1  Vict.  c.  73 

LIABILITY, 
crimimd, 

carrying  on  illegal  business,  192 
conspiring  to  obtain  settling  day,  110,  675 
falsifying  returns,  &o. ,  under  Companies  Acts,  626,  627 
fraudulent  accounts,  625 
fraudulent  destruction,  &c.,  of  books,  625 
issuing  false  reports,  &c.,  109,  627 

non-compliance  with  requirements  of  Comp.  Act,  1900...  126 
paying  dividends  out  of  capital,  605 
registering  com])any  for  fraudulent  object,  154,  note  {rr) 
selling  shu^s  in  company  which  has  no  existence,  683 
of  agents  on  waiTanty  of  authority,  350.     See  also  Agents 

purporting  to  act  tor  principal  who  does  not  exist,  352 
of  auditors,  618 

of  brokers,  on  closing  account,  703,  704 
buying,  691 
selling,  700 
for  disregarding  Leeman's  Act,  676,  707 
purchasing  shares  in  wrong  company,  682 
of  companies, 

attempts  to  limit,  354  et  seq. 
by  estoppel,  278.     See  Estoppel 
part  performance,  272 
ratification,  231  et  seq.,  272 

in  case  of  torts,  259,  note  (n) 
criminal,  259,  note  (a) 

for  the  acts  of  their  agents,  summai-y  of  law  as  to,  239 

agents  not  directors,  210  e^  seq. 

when  irregularly  appointed,  212 
directors,  205  et  seq. 

when  acting  in  excess  of  authority,  212,  213 

frauds  of,  91,  95  et  seq.,  260  et  seq. 

in  particular  cases.  240  et  seq.     See  Implikd 

Powers 
inlra  vires,  but  irregular,  218  rt  seq. 
ultra  vires,  214 
members,  204,  254 
promoters,  196  <;^  seq. 

acts  ultra  vires  of  the  company,  203 
by  adoption,  197,  232,  233 
by  constitution  of  company,  196 
by  ratification,  198,  199,  232 
by  taking  benefit  of  the  agreement,  198 
in  equity,  199,  203 
receivers,  332,  333 
for  breach  of  trust,  252 

false  share  certificates,  82,  667  et  seq. 
fraud  of  manager,  266 
^ods  supplie((  253 

invalid  contracts  and   loans  of   which  they  have  had  benefit, 
292  el  seq. 
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LI  ABI  LI  TY—continued, 

of  coropaiiies — coiiiinued. 
for  libels,  258 

malicious  iD juries,  259 
monies  borrowed,  284  et  seq. 

by  agent  in  excess  of  authority,  328 
negligence  in  transfer  of  shares,  671 
in  custody  of  seal,  672 
of  servants,  257  et  aeq. 
representHtions,  254,  260  et  aeq. 
torts  and  frauds,  91,  95  el  aeq.^  257  et  seq, 
transactions  before  incorporation,  378,  374 

ti-ansfeiTing  shares  to  executors  who  have  not  taken  out  probate,  735 
transferring  shares  to  persons  not  entitled,  667 
use  and  occui>ation,  269,  276 
wrongful  arrest,  258 
on  amalgamation,  368  et  seq.,  1020  et  seq. 
bills  of  exchange,  242  et  seq, ,  278  et  seq. 
contracts  of  which  company  has  had  the  benefit,  292  et  seq. 

not  under  seal,  269  et  seq.     See  Seal  of  CoMPA^'Y 
under  particular  statutes,  274  et  seq. 
when  judgment  was  obtained  on,  273 
to  pay  out  of  particular  funds,  355  et  seq. 
promissory  notes,  242,  278  et  seq. 
to  indemnify  directors,  532,  534  et  seq. 
See  Contract  ;  Companies 
of  corporations  on  unsealed  contracts,  220  et  seq.     See  Cosporations 
of  debenture  holders  for  acts  of  receivers,  383 
of  directors, 

circumstances  which  impose,  528  et  seq. 
commencement  of,  530 
effect  on,  of  acquiescence,  531,  532 
bankruptcy;  527,  604 
death  in  cases  of  breach  of  duty,  527,  604 

misstatements,  111,  121 
Statute  of  Limitations,  527,  604 
for  acting  without  qualification  shares,  467,  1088 
acts  of  each  other,  111,  353,  528  et  seq. 
acts  after  resignation,  530 
acts  before  appointment,  530 
acts  done  bond  fide,  523 
acts  which  are  ultra  vires,  351 
advances  on  insufficient  security,  525 
assets  lost  or  misapplied,  520  et  seq. 
benefits  received  from  promoters,  514  «f  seq. 
bills  of  exchange  and  promissory  notes,  278  et  seq.,  349 

accepted  without  authority,  351 
bonuses  and  commissions  received  by  themselves,  573  et  seg.^  943 

paid  by  them,  521,  525,  948 
borrowing  in  excess  of  power,  351,  352 

in  building  societies,  1237 
breach  of  trust,  527 

circumstances  which  impose  liability  for,  529,  530 
buying  out  shareholders  with  company's  money,  713,  721 
calls  on  shares  improperly  procui-ed  to  be  allotted  to  infants,  943 
capital  improperly  returned  to  shareholders,  521,  528,  603,  942 
caiTying  on  business  of  a  limited  company  with  less  than  seven 

members,  363 
cheques,  overdrawing  account,  245 
compromising  claims,  none  if  bond  fide,  525 
contracts,  349 

entered  into  as  principals,  852 
with  company,  516  e^  seq. 
contribution  under  Directors*  Liability  Act,  1890...  122,  123 
costs  of  action  for  infringement  of  patent,  378 
dividends  improperly  paid,  526,  527,  603,  942 
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LIABILITY --cojUijiued. 

of  directors — continued, 

for  dmdeuds  paid  out  of  capital,  521,  528,  608,  942 

cannot  be  enforced  by  creditor  after  dissolution  of  company, 
605,  1176 
errors  of  judgment,  247,  523  et  stq. 

instances  of  non-liabilit}'  for,  525 
in  connection  with  the  payment  of  dividends,  608,  604 
excess  of  authority,  350  et  teq, 
forming  company  for  fraudulent  purpose,  348,  349 
frauds,  92,  109  et  seq,,  348.     See  Fraud 

of  co'directors,  111 
fraudulent  accounts.  625 
fraudulent  prospectus,  92,  109  et.  aeq, 
guarantees,  248 
illegal  contracts,  353 
indemnity,  248 

under  Directors*  Liability  Act,  1890.. .122 
infrin^ment  of  patent,  349,  378 
investing  company's  money  in  shares,  629 
issuing  snares  at  a  discount,  521 

as  paid  up  otherwise  than  for  value,  548 
misapplication  of  company's  funds,  ^20  et  seq.y  528  et  seq, 
misfeasances,  under  §  10  of  the  Companies  Winding-up  Act,  1890, 

940  et  seq.    See  Mihfeasakce 
misrepresentations  in  prospectus,  92,  110  et  eeq, 

under  Directors*  Liability  Act,  1890...115  et  9eq, 
mistakes  as  to  extent  of  authority,  351 
money  boiTowed  by  building  society  in  excess  of  powers,  287 
monies  received  on  issue  of  company's  capital,  546 
negligence  and  wilful  default,  621  et  aeq.,  529 

liability  to  third  parties  for,  314 
non-compliance  with  requirements  of  the  Companies  Act,  1900 

as  to  allotment  of  sharas,  43 
as  to  prospectus^  126  et  seq. 
as  to  registration  of  mortgages,  312,  314 
with  requirements  of  §  38  of  Coinp.  Act,  1862...  129 
not  attending  meetings,  529 
not  calling  meetings,  none,  523 
not  exercising  judgment,  528,  note  {b) 
not  investing  company's  funds,  943 
not  preventing  bi*eaches  of  trust,  &c.,  529 
not  registering  mortgages  or  charges  under  Coinp.  Act,  1900... 312, 

314 
not  stopping  company,  522 
not  using  word  "limited,"  281,  349,  363 
overdrawing  banking  account,  245,  246 
preHents  to,  489,  443,  520.  541 
profits  improperly  made,  511  <^  seq.,  517 

when  permitted  by  regulation  of  the  company,  517 
promotion  money  improperly  received,  515 

paid  by  them,  521,  525,  943 
qualification  shai^,  416,  467,  1088 

as  contributories  in  respect  of,  1088  et  seq. 
obtained  from  promoters,  515 
paid  for  out  of  assets  of  company,  516 
receiving  deposits  in  excess  of  authorised  amount  in  building 

societies,  1240 
remuneration  voted  to  themselves,  540,  943 
return  of  application  money  if  no  allotment  under  Companies  Act, 

1900.. .41 
sales  of  their  own  property  to  company,  518 

shares  as  unallotted,  794 
secret  profits,  511  ^  aeq.^  948 
shares  improperly  received  by,  513  el  seq.,  943 
value  of,  how  ascertained,  51 6 
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• 
LI  A  BlhlTY^cmtinued, 

of  directoi"8 — contimied, 

for  shares  issued  at  a  discount,  518,  521 
torts,  349  et  seq, 

transactions  with  company,  518  et  teq, 
trusting  others,  526,  527,  530,  604 
unauthorised  advances  in  building  societies,  1235 
warranty  of  authority,  350 
how  enforced,  605 

in  winding  up,  040  et  »eq. 
is  in  nature  of  breach  of  trust,  when,  527.  604 
joint  and  several,  when,  528,  530 

for  dividends  improperly  paid,  604 
may  be  unlimited  though  company  is  limited,  158,  363 
name  of  company  strucR  off  register  as  defunct  no  bar  to  proceedings 

to  enforce,  1362 
of  building  societies,  1235,  1237,  1239,  1240 
of  corporations  to  attachment,  393 
rate  of  interest  charged  against,  527 
sanction  of  co-directors,  effect  of,  532 
several,  when,  529 

Statute  of  Limitations,  application  of  to,  527,  604 
to  third  parties  for  neglect  of  duty  to  company,  314 
of  executors 

after  distribution  of  estate  without  providing  for  future  calls,  1110 
after  transfer  of  shares,  1111,  1129 
for  fraud  of  deceased,  110 

for  misstatements  by  deceased,  under  Directors'  Liability  Act,  121 
for  not  selling  shares,  744 
to  calls,  164,  731 

to  be  made  contributories,  732,  1108  et  seq. 
to  creditors  of  company,  735 

to  creditors  and  legatees  of  deceased  shareholder,  736 
when  they  allow  shares  to  be  transferred  to  their  own  name,  733 
of  liquidator 

fiduciary  |K)sition  of,  981,  982 

for  acting  without  sanction  of  Court  when  necessary,  983,  1165 
charges  on  property  vested  in  him,  no  personal,  977,  note  (n) 
costs  of  litigation,  1038,  1164,  1165 
improperly  retaining  monies  in  his  hands,  972 
negligence  in  discharge  of  his  duty,  982 
proceeds  of  sale  received  by  his  auctioneer  or  agent,  980 
release  by  Board  of  Trade  opci-ates  as  discharge  from,  984 
of  managing  committee,  195,  1054  et  seq. 

to  be  made  contributories,  1054  et  seq. 
of  members  of  building  societies,  1241,  1242 
of  members  of  corporation  for  debts  of  corporation,  3,  4,  187 
of  members  of  'Mimited"  company  contmuing  business  with  less   than 

seven  members,  363 
of  members  of  industrial  and  provident  societies,  1229 
of  promoters.     See  Promoters 
for  acts  of  each  other,  3  et  seq. 

contracts  entered  into  on  behalf  of  an  unformed  company,  199,  852 
profits  made  from  company,  480  et  seq. 

on  sale  of  property  to  it,  490  et  seq. 
in  other  ways,  505  et  seq. 
is  not  discharged  by  bankruptcy,  489 

death,  489 
may  be  enforced  in  winding  up  by  proceedings  under  §  10  of  Comp. 
Winding-up  Act,  1890... 940  et  seq. 
of  provisional  committee,  195,  1054  et  seq. 

to  be  contributories,  1054  et  seq. 
of  public  officers,  392,  394.     See  Publio  Officer 
of  purser  of  cost-book  mines  for  false  accounts,  627 
of  receivers, 

for  breach  of  covenant  on  lease,  809 
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LIABILITY— con^miMjrf. 

of  receivers — continued, 

for  orders  given  by  themselves,  332,  3S3 
rates,  333 
rent,  809 
of  shareholders,  854  et  seq. 

as  contributories,  10^4  et  seq.     See  Oontributories 
in  companies  governed  by  the  Companies  Acts 

formed  under  the  Acts,  1011,  1042 

as  past  members,  1118 
limited  companies,  1048,  1044 
limited  by  gaarautee,  1039 
registei-ed  bat  not  formed  under,  1042 
as  past  members,  1116 
cost-book  companies  as  past  members,  1116 
unregistered  companies,  1043 

as  past  members,  1116 
under  tormer  Acts,  1040,  1114 
liabilities  in  rnspect  of  which  they  tcannot  be  made  contribatories, 
calls  before  forfeiture,  1141 

liability  under  a  guarantee  for  payment  of  future  calls,  1121 
monies  due  under  articles  of  limited  company  beyond  limit  ot 

liability,  1043,  1044 
value  of  fully  paid-up  shares  for  which  they  are  accountable,  1083 
to  calls,  588  et  seq.     See  Calls 

in  winding  op,  1153  et  seq.     See  Call8  on*Contributobie8 
when  it  commences^  1147 

ripens  into  a  debt,  587,  note  (u),  1027 
in  winding  up,  747,  1027,  1028 
to  creditors, 

duration  of,  364  et  seq, 
commencement,  364 
termination,  366 

in  re8i>ect  of  fnture  acts,  366 
past  aets,  367 
in  cases  of  amalgamation,  368 
extent  of,  354  el  seq, 

attempts  to  limit  liability,  354  et  seq^ 
by  special  contract,  355- 
to  funds  of  company,  355  et  seq.,  380y  399 
without  special  contract,  354 
limited  by  statute,  362  et  seq. 
when  comiwuiy  is  being  wound  up,  1153  etseq. 
present  shareholdei's,  1153 — 1156 
past,  1156—1158 
in  amalgamated  companies,  368  et  seq^,,  1020  et  seq.,  1208,  1209 
in  chartered  companies,  137 
in  companies  governed  by 

7  Geo.  4,  c.  46...363,  367,  400  et  seq. 

7  Wm.  4  &  1  Vict,  c,  73.. .362,  367,  404 

by  Companies  Clauses  Acts,  362,  368^  406  et  seq, 

by  Companies  Act,  1862... 363 

exceptional  liabilities  in  limited  companies,  363,  364, 1 155 
registered  but  not  formed  under  the  Act,  364 
in  companies  empowered  to  sue  and  be  sued,  363,  395 
in  oost-oook  mines,  133,  175,  note  (e) 

See  Cost-book  Mining  Companies 
in  foreign  companies,  1 33,  1227 

in  limited  companies,  exceptional  liabilities,  363,  364,  1155 
for  cairying  on  business  with  less  than  seven  members,  363 
in  res|)eei  of  notes,  364 
in  ordinary  unincorporated  companies,  408 
on  contracto  to  pay  out  of  special  funds,  355  et  seq. 
r^stration  of  existing  company,  effect  of  on,  364,  1155,  1156 
side  of  interest  to  liquidator  under  s.  161  of  Com  p.  Act,  1862^ 
does  not  terminate,  1208 
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LlABUATY—cmUinued, 

of  shareholders — eoTUinued, 

to  contribute  for  adjustment  of  rights  inter  ae,  534,  1152 
to  contribute  not  to  be  confounded  with   liability  to  creditors,  368 
to  refund  dividends  or  other  moneys  paid  out  of  capital.  542,  562,  605 
to  indemnify  directors,  533  et  seq, 

when  acting  beyond  authority,  535 
when  right  to  indemnity  is  restricted,  538 
transfer  of  sharas,  to  escape  not  usuaily  illegal,  646,  647,  1122 

in  co8t-l>ook  mining  companies,  1122 
who  have  been  induced  to  become  so  by  fraud,  398,  1067 

by  fraud  of  creditor  suing,  398,  399 
who  hold  shares  issued  as  paid  up  without  consideration,   547,  i^48, 

1076,  1077,  1152 
at  a  discount,  548,  1078,  1153 
of  shareholders  by  estoppel,  66  et  aeq,,  1047  et  seq, 
of  solicitor  to  promoters  and  prajected  companies,  498,  506,  507 
of  subscribers  for  acts  of  promoters,  194,  1054  et  seq. 

preliminary  expenses,  34  et  seq.,  1054  ei  acq, 
of  trustees  for  debenture  holaers  for  acts  of  receiver,  383 

LIBEL, 

action  by  public  officer  for,  381 

application  of  company's  funds  in  defending  action  against  directors,  ftc, 

when  proper,  439,  802 
liability  of  confjsauy  for,  258 
on  company,  action  lies  for,  when,  258,  note  (q),  259,  note  («),  439,  note  {p), 

761 
on  directois,  proceedings  by  company  for,  restrained,  802 
reports  of  directors  to  snareholders  when  privileged,  258,  note  (j>) 

LICENCES, 

Board  of  Trade  nay  grant  to  company  not  for  gain  to  omit  word  *'  limited," 

363,  note  (x) 
companies  carrying  on  business  requiring,  188 

LIEN, 

available  against  company  being  wound  up,  1012 

bankers,  1012 

by  amalgamating  companies,  1021 

contract  to  pay  out  of  particular  funds  creates  no,  358 

effect  of  winding  up  on,  900 

for  deposit,  subscriber  has  none,  36 

miner  s,  for  wages  in  rost-book  company,  392,  note  (n) 

creditors  have  none  on  com^iany's  property,  392 

•on  documents  of  company  being  wound  up,  938,  972 

•OD  shares,  635  et  acq. 

agreements  for,  637 

a^nvtion  of  articles  to  acquire,  462,  637 

available  against  all  claiming  under  member,  637 

company  is  a  secured  creditor  by  reason  of,  637,  754 

debt  must  be  in  existence  before  transfer  is  sent  in,  170,  648 

discharge  of^  before  transfer  registered,  170 

extent  of,  638 

nature  of,  cinder  articles,  637 

of  company  f«r  debts  due  to  it,  636 

•of  companies  governed  by  particular  statutes,  638 

of  one  shareholder  as  against  another,  636 

of  tenant  for  life  who  has  paid  calls  on,  740 

priority  of,  over  equitable  charges,  639,  640 

trustee  in  bankraptcy  takes  subject  to,  748 

under  articles  of  association,  is  a  security,  525,  629,  637,  754 

vendors  for  unpaid  purchase  money,  683 

waiver  of,  638 

when  bill  has  Asteeu  given  for  debt  lien  is  usually  suspended,  638 
-solicitor's,  on  documents  has  priority  over  floating  chaige,  328 

when  company  is  being  wound  up,  972 
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LIFE  ASSURANCE  COMPANIES, 

accounts  to  be  laid  before  Board  of  Trade,  624 
amalgamated,  how  wound  up,  868,  869,  1020—1022 
commencement  of  winding  up  of,  898 
amalgamation  of,  241,  368  et  seq,,  1208—1210 
annmties  and  policies  may  be  proved  in  winding  up,  1019 
constitution  of,  131,  178 

creditors  and  policy  holders,  position  of  in  winding  up,  1019,  1028,  1024 
deposits  to  be  made  by,  178,  360 
documents  to  be  deposited  by,  179 
extension  of  business  by,  under  Comp.  Memorandum  of  Association  Act, 

458,  459 
insolvency,  how  ascertained  for  purpose  of  winding  up,  851 
life  assurance  funds  to  be  kept  separate,  360 
mutual,  may  be  wound  up  if  insolvent,  838 

winding  up  of,  1024 
not  bound  by  marine  insurances,  247,  248,  441,  442 
penalties  for  non-observance  of  Acts,  179  ' 

provisional  liquidator  when  appointed,  966 
reduction  of  contracts  of,  856,  857 
shareholders'  address  book  to  be  kept  by,  679 
Transfer  of  business  of,  1208 — 1210 
valuation  of  annuities  and  policies,  1019,  1020 
what  are  within  Life  Assurance  Companies  Acts,  177,  178 

LIMITATIONS,  STATUTES  OF, 

applications  of  to  unpaid  dividends,  609 
calls  when  barred  by,  596 
oease  to  run  after  winding-up  order,  1007 

do  not  apply  to  foreclosure  of  shares  or  other  personal  property,  634 
effect  of,  on  liability  to  be  put  on  list  of  contiibutories,  1120 

of  direotoi-s  for  breach  of  duty,  527 

improper  payment  of  dividends,  604 
liability  for  fraudulent  statements,  when  barred  by,  115 

misstatements  under  Directors'  Liability  Act,  121 
period  of,  in  case  of  debenture  stock  under  Companies  Clauses  Acts,  346 
when  they  commence  to  run 

in  caaes  of  forged  transfers,  667 

contracts  to  pay  out  of  particular  funds,  356,  note  (q) 
right  to  contribution,  553 

LIMITED  COMPANIES.    See  Index  to  Acts  and  RuLi-m 

carrying  on  business  with  less  than  seven  members,  liability  in  cases  of. 

363 
change  of  unlimited  company  to,  153,  364,  464 
effect  of  omitting  the  word  "limited,"  279,  349,  363 
exceptional  liabilities  of  members  of,  363,  364,  1155 
limit  of  liability  to  calls  in  winding  up,  1155 
limited  by  shares,  157,  158,  159,  1154 

guarantee,  157,  158,  159,  1155.     See  also  Gvarantbb 
" limited'*  to  be  added  to  name  of,  158 

Board  of  Trade  may  dispense  with  in  companies  not  for  gain,  363, 
note  {x) 
sorts  of,  7,  8,  9,  861—363 
security  for  costs  by,  376 
set-off  in  cases  of  winding  up,  1080  ei  aeq, 
unlimited  liability  in  respect  of  notes,  864 
what  companies  cannot  be  registered  as,  158,  364,  464,  1155 
winding  up  of  when  not  prosperous,  difference   between  and  unlimiteil 

companies,  855,  856 
with  reserve  capital,  856 
with  liability  of  dii-ectors  unlimited,  158,  363 
See  Companies,  Winding  up 

LIMITED  LIABILITY 

by  statute,  862  «t  aeq. 
introduction  of^  5 
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LIMITED  LIABILITY— c(»i^inii«/. 
unkDOWii  at  common  law,  354 
alluring  statements  as  to,  355 
attempts  to  introduce,  354  et  seq. 

by  stipulating  that  funds  only  shall  be  liable,  865  ft  seq.,  1023 
right  against  fuuds,  358 

mombcrs,  360 
exceptional  liability  under  Companies  Act,  1862.. .363,  364 

by  carrying  on  business  with  less  than  seven  members,  363 

by  omission  of  word  "limited, "  363 

directors  with  unlimited  liability,  363,  1155 

in  respect  of  notes,  364,  1155 
of  contributories,  1153  et  seq. 

registering  existing  companies  with,  153  et  seq.y  175 
unlimited  companies  with,  by  special  conti-act,  364,  1154 
unlimited  companies  registered  with,  153,  364,  464,  1155 
what  companies  cannot  be  registei-ed  with,  158,  364,  464,  1155 

LIQUIDATION 

in  foreign  country,  effect  of,  1225 

voluntary  winding  up  for  reconstniction  is  within  meaning  of  provision 
against,  in  a  lease,  8'^5,  note  (r),  1211 

LIQUIDATOES.    See  Index  to  Acts  and  Rulks 
A.  In  compoliory  winding  np, 
generally,  964  et  seq. 

1.  Provifional 

applications  to  stay  proceedings,  &c.,  should  be  .^rved  upon,  967 
appointment  of  before  windiug-up  order,  965 

in  case  of  life  insurance  companies,  966 

official  receiver  usually  appointed,  966 

when  winding  up  order  is  made  official  receiver  becomes  ex  officio, 

966 
costs  of  appearance  on  winding-up  petition  not  allowed,  890 
official  receiver  when,  may  apply  for  special  manager,  967 

may  settle  list  of  contributories,  1035,  note  (r) 
security  by,  966 

2.  LiqoidAtor  (formerly  c&Ued  Official  Liquidator) 

accounts  of,  973 

copies  of,  open  to  creditors  and  contributories,  973 

final,  before  release,  984 

of  receipts  and  pavments  to  be  sent  to  Board  of  Trade,  948, 

1593 
rules  relating  to,  do  not  apply  to  official  receiver,  973,  974 
separate  trading  account,  973 

when  winding  up  has  lasted  more  than  a  year,  946,  974 
actions  by,  should  be  in  name  of  company,  977 
appeals  against  decision  of,  983 

in  connection  with  proof  of  debts,  994 
in  connection  with  settlement  of  list  of  contributories, 
1038 

appeal  by, 

from  allowance  of  a  claim,  995 
order  removing  him,  971 

order  removing  a  name  from  list  of  contributories,  1039 
order  refiising  nim  costs  out  of  the  assets,  1064 
without  sanction  of  Court,  risk  incurred,  1165 
application  to  Court  by  for  directions,  983 

as  to  list  of  contributories,  1036 
for  order  for  private  examination,  934 
in  proceedings  for  misfeasance,  945 
to  expunge  or  reduce  proof,  994 
for  leave  to  appeal,  1165,  note  (u) 
by  creditor  or  contributory  in  respect   of  the 

exercise  of  his  power,  983 
by  persons  aggrieved  by  act  or  decision  of,  983 
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LIQUIDATORS— coji/mwc<£ 
A.  In  eompuliorj  winding  up^coiUinue  /. 

2.  Liquidator  (foimerly  eailad  Oflloial  BM9iY9t)^contimic(L 
appointment  of, 

former  practice,  967 

present  practice,  968 

advertisement  of,  969 

in-egularity  in,  does  not  invalidate  acts  of,  969 

notice  to  he  sent  to  registrar  of  joint  stock  companies^ 

969 
when  there  is  a  vacancy,  969 
attendance  of  proceedings  in  winding  up  by,  926 
auctioneer,  liquidator  responsible  for,  employed  by  liim,  980 
audit  of  accounts 

Ijefore  release,  984 
by  Board  of  Trade,  973 

by  committee  of  inspection  every  six  months,  973 
of  receipts  and  payments,  by  Board  of  Trade,  948 
rules  rotating  to,  do  not  apply  to  OfRcial  Iteceiver,  978,  974 
books  of,  evidence  against  contributories,  975,  976 

nnist  be  handed  over  to  the  Official  Receiver  before  release 
takes  effect,  984 
books  to  be  kept  by,  974 

inspection  of,  974 

local  investigation  of,  by  Board  of  Trade,  974 
books  of  com])any,  custody  of,  974 

as  between  liquidator  and  receiver  of  debenture 

holders,  848,  974,  975 
production  of,  by,  after  dissolution  of  company, 
938,  note  (p) ;  1176.  note  (rf) 
calls  by,  1144  ct  aeq. 

require  sanction  of  Court  or  committee  of  insiiection,  1140 
See  Calls  on  CoNTRiBUTORiKJi 
compromises  by,  979,  984  et  seq.    See  Akkaxgements 

witli  present  meml)ers  do  not  affect  past,  1119 
contributories,  list  of  settled  by,  1034  et  aeq.    See  List  of  Con- 
tributories 
control  of,  by  Board  of  Trade,  988 

by  committee  of  inspection,  982 
by  creditors  and  contributories,  982 
by  the  Court,  982,  983 
costs  of,  1038,  1164,  1165 

general,  come  out  of  assets,  1164 

of  litigation,  may  l)e  ordered  to  |>ay,  instances  of,  1164 

forms  of  order,  1164 
may  ap^ieal  against  order  refusing  him  costs  out  of  assets,  1164 
ofap])eals,  1164,  1165 
priority  of,  when  assets  insufficient,  1166 
when  assets  are  Incumbered,  1 168 
costs  of  successful  litigant,  payment  of,  by,  1167 
cost-book  conifAuy,  trustee  must  account  to  liqiudator  for  club  funds, 

981 
creditors  or  contributories  may  apply  to  Court  in  respect  of  exercise 

of  powers  by,  983 
discharge  of,  by  release,  984 
disclaim  onerous  property,  no  right  to,  1001,  1022 
examination  of,  by  Boaid  of  Trade,  984 

Court  may  order,  988 
examination  of  proofs  by,  993  et  seq, 
expenses  of,  after  application  for  release,  1594 
Ji,  fa,  for  payment  to,  form  of,  949 
fiduciary  position  of,  981,  982 
information  to  be  given  to  Official  Receiver  by,  957 
inspection  of  books  in  custody  of,  975 

local  by  Board  of  Trade,  984 
liability  of,  for  costs  of  litigation,  1038,  1164,  1165 
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LIQUIDATORS— a>ij<mw<;rf. 
A.  In  oompulsory  winding  np — coiUinued. 

2  Liqaidator  (finnnerly  eallad  Ofleial  BMeirer) — continued. 

liability  of,  for  acts  done  without  sanction  of  the  Court,  988,  1165 

charges  on  pro^ierty  vested  in  them,  no  personal,  9779 

note  {n) 
costs  of  liquidation,  1038,  1164,  1165 
improperly  retaining  monies  in  his  hands,  972 
negligence  in  discharge  of  his  (hities,  982 
proceeds  of  sale  received  by  an  auctioneer  or  agent,  980 
release  dischaTges  from,  984 
loans  by,  not  allowed,  per  Lord  liomilly,  W.  N.- 1 866,  p.  327 
may  not  purchase  com|)any*8  proiterty  without  sanction  of  Court,  980 
meetings  of  creditors  and  contiibutories,  may  l>e  called  by,  927,  982 

when  he  must  call,  982 
misfeasance  proceedings  may  l>e  taken  against,  941,  982 

may  be  taken  by,  941,  945 
monies  receiveil  by,  must  be  paid  into  Companies  Liquidation  Account, 

972 
regulations  as  to,  1592 
unless  he  has  special  leave  to  keep  account 
elsewliere,  972 
liability  for  i-etaining  in  his  hands,  972 
monies  standing  to  Companies  Liquidation  Account,  liquidator  may 

give  certificate  of  title  to  person  claiming,  973 
name  of,  used  by  receiver  of  debenture  holders  for  getting  m  calls,  1150 
officera  of  Court,  liquidators  are,  978 
Official  Receiver  is  if  none  other  appointed,  955,  969 

during  vacancy,  969 
style  of,  969 
accounts  to  be  rendered  by,  to  liquidator  on  his  appointment,  955 

to  Hoard  of  Trade,  974 
books,  &c.,  must  be  handed  over  to,  before  release  of  liquidator 

liecomes  operative,  984 
infonnation  to  be  given  to,  by  liquidator,  957 
payments  by,  regulations  as  to,  1592,  1593 
jtersons  aggrieved  by  act  or  decision  of,  may  apply  to  the  Court,  983 

on  settlement  of  list  of  contributories,  1038 
powers  of, 

with  sanction  of  committee  of  inspection  or  of  Court, 
bring  and  defend  actions  on  Behalf  of  company,  979 
carry  on  business  of  company,  979 
compromise  and  make  arrangements  with  creditors  and  con* 

tnbutories,  979,  984  et  aeq. 
employ  solicitor,  971 
make  calls,  1140,  1144  <;/  seq. 
without  sanction  of  committee  of  inspection  or  of  Court, 
distribute  assets  and  wind  up  affairs  of  company,  981 
draw  bills  of  exchange,  980 
execute  documents  in  name  of  company,  980 
exercise  summary  powers  of  Court  for  getting  in  assets,  939, 

981 
prove  for  debt  due  to  company  against  bankrapt  contribntoiy, 

980 
mise  money  on  company*s  assets,  980 
sell  company's  assets,  980 

summon  meetings  of  creditors  and  contiibutories,  981 
take  out  letters  of  administration  to  deceased  contributory,  981 
private  examination  in  winding  up, 

application  for  order  for,  how  made  by,  934 
conduct  of,  usually  given  to,  935 
depositions  in,  right  to  custody  and  iusi)ection  of,  936 
proof  of  debts,  powers  in  connection  with,  993  0^  seq.  See  Proof  of  Debts 
pi-operty  of  company  must  be  taken  possession  of,  by,  977 

does  not  vest  in,  977 
may  not  be  purchased  by,  980 
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nQUIDATORS— <;o?t^m{<^. 
A.  In  eompnlfory  winding  np — continued. 

8.  LiqoidAtor  (fonnerly  called  Official  lUoeiTer)'-c(»Uinued. 

property  of  unregistei-ed  company  may  be  vested  in,  by  order  of  Court, 

977 
pablic  examination,  may  take  part  in,  981 
purchase  of  company's  property  by^  set  aside,  980 
rates,  liability  ofliquiuator  for,  918 
receiver,  liquidator  wlien  appointed,   for   debenture    holders,   kc, 

341,  342,  909,  968 
rectification  of  list  of  contribntories  by,  103C 
register  cannot  be  rectified  by,  1034,  1038 
release  of,  by  Boai-d  of  Trade,  971,  984 
appeals  from  oixLer  as  tb,  953 
dischai^e  by,  984 

expenses  incurred  after  application  for,  1693 
how  obtained,  984 

ino^rative  until  books  handed  over  to  Official  Beceiver,  984 
notice  of,  984 
revocation  of,  984 
removal  of,  by  Board  of  l>ade,  970 

by  Court  under  Companies  (Winding-up)  Act,  1890... 970 
for  due  cause  shown,  970 
remuneration  of,  how  fixed,  971 

may  be  deprived  of,  when,  971 
payment  and  priority  of,  971,  1066 
represents  company,  how  far, 

under  Companies  Acts,  977 
former  Acts,  976 
resi^ation  of,  971 

retaining  more  than  50/.  in  hand,  liability  for,  972 
sanction  of  Court,  consequences  of  not  obtaining  when  necessary,  983  ; 
power  to  act  without,  order  giving,  922,  note  (k) ;  979,  note  (x)  ; 
appeals  without,  at  his  risk,  1165 
security  to  be  given  by,  before  they  can  act,  969 

if  not  given,  liquidator  may  be  removed,  970 
security  for  costs  not  ordered  on  proceedings  for  misfeasance,  945 
set-oflT,  questions  of  how  far  to  be  dealt  with  by,  on  proof  of  debts,  993 
solicitiug  proxies  or  appointment  may  be  deprived  of  remuneration,  971 
solicitors' bill  against  comimny,  when  taxable  at  instance  of,  1008 
solicitor,  employment  of,  by,  sanction  required  for,  971 
costs  of,  972 

lien  of,  has  none  on  file  of  proceedings,  &c.,  972 
sanction  must  be  obtained  oefore  employment,  972 
special  manager,  Official  Keceiver  when  liquidator   may  apply  for 

api)ointment  of,  969 
style  of,  965,  978 

when  Official  Receiver  is,  969,  978,  note  (r) 
statements  to  be  rendered  by,  if  winding  up  is  not  concluded  in  the 

year,  946,  974 
trading  account  to  be  kept  by,  if  he  carries  on  company's  business,  973 
unclaimed  dividends  or  undistributed  assets  to  be  paid  into  Companies 

Liquidation  Account,  946  et  seq,^  978 
special  powers  for  compelling  such  payment,  946  et  seq. 
vacancy  in,  how  filled  up,  969 

Official  Receiver  is  during  vacancy,  969 
varying  list  of  contribntories,  1036 
when  more  tlian  one,  powere  of,  how  to  be  exercised,  978 

land  vested  in,  all  must  convey,  977 
B.  In  Tolnntary  winding  up,  1183  et  seq.    See,  too,  Voluntary  Wind- 
ing UP. 
additional,  1183 

applications  to  Court  by,  to  determine  questions,  1186 
appointment  of,  1183  e^  seq. 

by  company,  1183, 1184 
Court,  1183 
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LIQUIDATORS— con/*»M«/. 

B;  In  ▼olnntarj  winding  np — continued. 

ap[)ointment  of,  by  Court,  on  removal  of  another,  1184 

creditors  tinder  delegated  power,  1183 
irregular,  effect  of,  1184 
calls  by,  1191 

control  of,  by  creditors  and  contributories,  1187 
debenture  holders  applying  for  receiver,  position  of,  S41  e<  seq,,  1188 
duties  of,  1185,  1186 

before  final  dissolution  of  company,  1192 
final  return  by,  before  dissolution,  1185,  1192 
if  winding  up  not  finished  within  a  year,  946  ei  aeq,,  1185, 
1186 
list  of  contributories  to  be  settled  by,  1190 
meetings  may  be  summoned  by,  1187 

must  be,  when,  1185,  1186,  1192 
powei-s  of,  1186,  1187 

when  more  than  one,  1187 
removal  of,  1184 
remuneration  of,  1185 
sale  of  assets  by,  1187,  1188,  1189 

under  Companies  Act,  1862  (§§  161,  162),  .256,  1189,  1208  et  seq. 
See  Amalgamation 
tiunsfer  of  business  by,  1189 

transfers  of  shares  after   commencement   of  winding   up   require 

sanction  of,  IISO,  1185,  1183,  1191 
if  sanction  given  transferee  is  contributory,  1135 
unclaimed  dividends,  &c.,  in  hands  of,  getting  in  of,  946  ei  seq.,  1192 
C.  In  winding  np,  under  snperrision  of  the  Court, 
appointment  of  additional  by  Court,  1197,  1198 

security  to  be  given  by,  1198 
compulsory  order  superseding,  Oificial  Receiver  becomes  provisional^ 

1199 
costs  of,  1198,  1199 

to  be  taxe<l,  119S 
powers  of,  1196 

special  restrictions  on,  1196,  1197 
removal  of,  1198 
remunerdtion  of,  1198,  1199 
rei)orts  of,  1198 
unclaimed  dividends,  &c.,  in  hands  of,  getting  in  of,  946  et  setj, 

LIS  PENDENS, 

petition  to  wind  up  is  not,  899 

LIST  OP  CONTRIBUTORIES, 

A  list  contains  names  of  present  members,  1046 
B  list  COD  talus  names  of  past  members,  1046 
in  compulsory  winding  np,  1034  et  scq, 

appeals  from  liquidator  to  the  Court,  1038 

any  person  aggrieved  by  decision  may  appeal,  1038 
the  Court,  1038 
application  to  Court  by  liquidator  in  cases  of  difficulty,  1035 

to  remove  name  from  list,  1036 

by  infant  after  coming  of  age,  1107 
when  resisting  a  call,  1149 
rectify  the  register,  1038 
appointment  of  day  for,  1035 
attendance  on  settling  list,  1035 
costs  of  appeal,  liquidator  may  be  ordered  to  pay,  1088 
Court  may  appoint  2)ei'sons  to  represent  creditors  or  contributories  on 

settlement  of  Ust,  1036 
creditors  and  contributories  may  attend  on  settlement  of  Ust,  1035 
examination  of  alleged  contributory,  1035 
foi-m  of  list,  1035 

infant,  application  by,  after  coming  of  age  to  be  removed  from  list, 
1107 
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LIST  OP  CO^TRlBVTOmES-contimud. 
in  compulsory  winding  np—cofUiniied. 

laches  in  applying  to  remove  name,  effect  of,  1087 

liability  mast  be  established  before  person  is  put  on  list,  1039 

liquidator  settles  list,  1084 

cannot  rectify  register,  1084,  1038 
notices  to  be  sent  to  jiersons  to  be  pat  on,  1085 

who  have  been  pat  on,  1086 
past  members  not  ]mt  on  until  found  to  be  necessary,  1040,  1118 
jutrties  to  appeals  from  decision  of  judge,  1088,  1089 
person  stnicK  off  A  list  may  be  put  on  B  list,  1115 

against  whom  calls  may  be  made  cannot  remain  on  when  for 
nis  benefit  and  go  off  when  to  his  prejudice,  1171 
rectification  of  register,  power  of,  1084,  108/ 

liquidator  has  not  power,  1084,  1088 
in  case  of  transfer  not  complete  when  winding 
up  commenced,  1129  e^  aeq, 
resettlement  of  list,  1036 

instances  of,  1087 
test  cases,  rectification  of  list  after  decision  of,  1038 
time  for  applying  to  vary  list,  1036 
transfer  of  shares  after  commencement  of  winding  up,  in  cases  of, 

1037 
varying  list,  1086 

instances  of,  1087 

on  application  of  infant  after  coming  of  age,  1107 
who  are  contributories,  1040  el  aeq.    See  Contbibutories 
in  voluntary  winding  up,  1186,  1190 

rectification  of  register,  application  to  Court  necessary,  1088,  1191 
in  winding  u^  under  supervision, 

ractincation  of  register,  application  to  Court  necessary,  108S 
See  also  Index  to  Acts  and  Rules 

LIST  OF  SHAREHOLDERS.     See  Register 

LITERARY  AND  SCIENTIFIC  INSTITUTIONS, 
actions  by,  873,  note  (a) 
cannot  be  wound  up,  839 

LLOYD'S  BONDS, 

issned  vltra  vires,  effect  of  application  of  money  raised  by,  294 

nature  of,  244 

power  of  company  to  raise  money  by,  245 

LOANS 

by  building  societies,  1235, 1236 

by  companies  generally,  249 

by  directors  to  company,  291,  539 

by  liquidators,  not  allowiMl,  per  I^rd  Romilly,  W.  N.  1866,  p.  827 

invalid,  to  company  liabilitv  for,  286 

of  which  company  has  had  benefit,  292  et  seq, 

position  of  lenders,  293  ei  acq. 

recovery  of  monies  exi>ended  in  repayment  of,  287, 295 

right  to  retain  securities  for,  288,  294,  295 
on  insufficient  security,  liability  of  directors  for,  525,  1285 
on  security  of  shares,  629 
to  directors,  liability  of  co-directors  for,  525 

to  members   when   coniiiany   has  lien  on  shares,    525,   629,   687.     See 
Advances 

LOAN  CAPITAL,  548 

statement  as  to  and  stamp  ou,  309 
under  Companies  Clauses  Act,  348  et  seq, 

LOAN  NOTES 

improperly  issued,  286,  note  (^) 
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LOCAL  INVESTIGATION 

of  liquidator's  books  by  Board  of  Trade,  974 

LOCALITY 

of  company's  business,  if  limited,   may  be  extended  under  Companies 

(Memorandum  of  Association)  Act,  457 
of  debts  for  purposes  of  income  tax,  615 

in  connection  \vith  chai-ges  on,  815,  note  (a) 
of  goodwill  of  business  carried  on  abroad,  1227 
of  shares  for  purposes  of  probate,  638, 1226 
in  colonial  reciter,  1364,  note  (u). 

LOSS  OF  CAPITAL.    See  Capital  ;  Index  to  Acts  and  Rules* 
on  reduction  of  capital  on, 
evidence  of,  560 
how  to  be  borne,  558 
iu  winding  up,  how  to  be  borne,  1171,  1174 

of  building  societies,  1236,  1242,  1243 
])ayment  of  dividends  notwithstanding,  600 

liability  of  directors  for,  603 

LOTTERY, 

companies  to  work  abroad  are  not  illegal,  189 

LUNACY  ACT, 

transfer  of  shares  by  Court  under,  57,  651 

LUNATICS,  56 

charging  orders  on  shares  of,  642 

committee  of,  may  vote  under  Companies  Clauses  Act,  454 

under  Table  A,  479 
contracts  with,  56 
proxies  for,  1390,  note  (y), 

transfer  of  sliares  held  by,  by  order  of  Court,  57,  651 
when  a  contributory,  1108 

MAJOKITY 

at  meetings,  434  tt  aeq. 

quorum  necessary,  440 
I'esolutiou  of,  is  resolution  of  meeting,  428 
of  committee  of  inspection  may  act,  962 

in  case  of  vacancy,  963 
of  contributories,  wishes  of,  as  to  winding  up,  86^ 

count  for  little  on  creditors'  petition,  858 
of  creditoi-s,  wishes  of,  as  to  winding  up,  858,  859 
of  creditora  and  contributories, 

iu  arrangements  under  Joint  Stock  Companies  Act,  980  H  seq, 
in  compromises  a^tart  from,  how  far  binding,  985,  986 
of  debenture  holders,  powei-s  under  clause  in  debentures,  329  et  9eq* 
of  directors,  206,  208 
of  shareholders, 

alteration  of  ni-ticles  of  association  by,  461  et  §eq. 

rales  of  building  societies  by,  717,  1237,  1288 
rights  of  membei-s  by,  462,  717,  1238    . 
control  of,  by  Court,  772,  774  et  seq, 

when  acting  illegally,  775,  780  et  aeq, 
when  acting  in  miud  of  minority,  779  el  &e//. 
when  sanctioning  a  fmud  on  company,  781 
not  if  acting  fairly  and  legally,  775  et  scq. 
control  of  minority  by  Court  at  instance  of,  782 
powers  of,  434  et  aeq, 

amalgamation,  as  re^rds,  444,  1201,  1202 
in  windiuff  up,  1203  et  aeq, 
application  of  company *s  funds, 

instances  of,  within  power,  438,  439 

not  within  power,  442  e/  aeq, 
application  for  power  to  alter  nature  of  company,  445 

» 
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UAJORlTY-<(nUinued, 

of  ahareholders — amtinued. 
powon  of— continued, 

borrowing  money,  289,  290,  437 
directors, 

appointment  of,  413,  414 
varying  nnniber  of,  414 
dividend,  as  regards  payment  of,  437,  598,  599 
forfeiture  of  shares,  722.     See  Forfeituke 
fraudulent  transactions,  ratification  of,  by,  781 
in  incorporated  companies,  435 
in  unincorporated  companies,  486 
in  matters 

arising  in  ordinary  conrse  of  a  company's  t)U8ines8,  437  et  seq, 
involving  a  change  of  the  company  s  business,  440  et  seq. 
leases  authorised  by,  250 
preference  shares,  issue  of,  by,  444,  461,  549.    See  Pbeference 

Shares 
share  of  profits,  no  power  to  exclude  shareholder  from,  605 
surrender  of  shares,  710 
to  set  aside  reserve  fund,  598,  608,  note  (s) 
transfer  of  business,  444.     See  Amalgamation 
powers  of,  must  be  exercised  InniA  Jide,  329,  439,  461,  462,  717,  779,  988 

MALICE, 

whether  imputable  to  company,  258,  note  (q) ;  259 

MALICIOUS  INJURY, 

liability  of  company  for,  259 

MALICIOUS  PETITION 

to  wind  up  a  com^iauy.  Court  will  restrain  advertisement  of,  802,  827 

person  presenting  is  liable  in  damages,  827 

MANAGE^IENT 

of  companies, 

generally,  4'iZ  d  seq. 

vested  in  directors,  413  tt  seq. 
of  shareholders  in  meeting,  420  el  seq. 
cost-book  mining  companies,  446-448 
dead-lock  in,  a  ground  for  winding  up,  854 
governed  by  Companies  Clauses  Consolidation  Act, 

directors.  ii9et  seq. 
shareholders,  452  et  seq. 
the  Companies  Act,  1862... 465  el  seq. 

directors,  466  el  seq.     Sec  Diukctokm 
shareholders,  473  et  seq. 
interference  of  Court  with,  421,  774  el  seq. 
to  control  dii-ectors,  421 

foreign  companies,  1 225 

majority  when  acting  illegally,  775,  780  el  seq. 

in  fraud  of  minority,  779  et  seq. 
sanctioning  a  fraud  on  company,  781 
minority  at  instance  of  majority,  782 
See,  also,  Companieh  ;  DiRRCToiut ;  Injunction;  Majouitv; 
Meetings;  SHAREUOLDER^i 

MANAGER 

contract  with,  when  binding  on  company,  211 
fraud  of,  liability  of  company  for,  266 
of  business  of  company,  when  api)ointed  by  Court,  336,  810 
of  railway  company,  when  appointed  at  instance  of  judgment  creditor,  39S 
special,  in  winding  up  by  Conrt,  967,  969 
remuneration  of,  priority  of,  1166 

MANAGING  COMMITTEE.    See,  also,  Dirrctoiih  ;  Promoters 
liability  of  members  of,  for  each  others*  acts,  194  d,  seq. 

to  be  made  contributorics,  1054  et  seq. 
petition  by,  to  wind  up  company  under  the  Winding-up  Acts,  847 
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MANAGING  DIRECTOR.    See  Dikector 
dismissal  of,  419,  note  (0 
no  priority  for  liis  salary  in  winding  np,  999,  note  {t) 

MANDAMUS 

generally  in  regard  to  companies,  810-814 

discretion  of  Coui't  in  granting,  813 

instances  of  refusal  to  grant,  812 

prerogative,  writ  of,  818 

to  appoint  a  ]>ublic  officer,  812 

to  correct  register,  79,  147 

to  elect  directors  and  other  officers,  812 

to  make  a  call,  519,  812 

to  pay  creditors  out  of  companies*  fands,  394 

to  pay  a  debt  for  wluch  judgment  lias  been  obtained  against  public  officer, 

812 
to  produce  register  of  shareholders,  397,  note  (?*)  ;  811 
to  register  contracts  under  §  25  of  the  Companies  Act,  1867... 570,  note  (/) 
to  register  a  person  as  a  shareholder,  811 

a  transferee  of  shares,  652 
to  permit  inspection  of  accounts,  &c.,  616,  811 
to  seal  a  document,  814 
to  undo,  814 
to  registrar  of  companies,  150 

MARINE  INSURANCE, 

agreements  for  must  be  in  Avriting,  1052 

extension  of  powers  of  companies  under  Companies  (Memorandiim  of 

Association)  Act,  458,  459 
holders  of  unstamped  ]K)licies,  whether  con tribn tones,  1052 
fire  and  life  assurance  companies  cannot  undertake,  441,  442 
mutual,  cannot  be  wound  up,  838 
stamits  on,  1052 

MARITIME  LIEN, 

available  against  company  in  winding  up,  1012 

MARKET  OVERT, 

doctrine  does  not  apply  to  pledges,  658 
sale  of  shares  in,  658 

MARRIAGE, 

effect  of,  on  female  shareholder,  59,  1105 

MARRIED  WOMAN, 

bankruptcy  of,  746 
dividends  payable  to,  609 

may  sue  for,  on  shares  standing  in  her  name,  610 
entitled  to  paid-up  shares,  may  comi)el  registmtion,  59 
Married  Woman's  Projierty  Act,  59 
may  be  a  shareholder,  57  el  seq. 
money  borro}ved,  liability  for,  293 
shares  standing  in  name  of,  deemed  separate  property,  59 

placed  in  name  of,  for  fmudulent  pur^iose,  who  is  contributory  in 

case  of,  1100 
where  no  fraud,  1104,  1105 
voting,  480 
when  contributories,  1104 

MARSHALLING, 

none,  of  debts  or  assets  in  winding  up,  1157 

MAXIMS, 

Caveat  einptor,  683 

JExpi'esftio  earuni  quce  tacite  iitsunt  nihil  operatnr,  356 

Fieri  nan  debiiU  9cd  factum  valet,  2*27 j  1184 

In  re  eommuni  potior  est  conditio  pi-ohibcntiSf  437 

Omnia proestimnntur  rite  esse  acta,  220  et.  seq.,  433,  1118,  note  (:;) 

Qui  sent  it  coinniodum  sentire  debet  et  ontut,  55 
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MAYOR'S  COURT, 

attachment  of  sbares  in,  of  cost-book  mining  com|)aiiy,  6:)3,  644 

MEETINGS.    See  Index  to  Acts  and  Rules 
generally,  420  et  we^, 

under  Companies  Clauses  Acts, 
of  directors,  451 
of  shareholders,  452  et  seq. 
under  ComiNinies  Acts, 
of  directors,  472  et  acq. 
of  shareholders,  473  et  seq. 

in  absence  of  any  regulations,  475 
under  Stannaries  Act,  447 
absentees  from,  bound  by,  481,  541    542 
adjourned,  425 

are  invalid,  if  original  meeting  is,  425 
business  which  may  be  transacted  at,  425 
under  Companies  Acts,  478 
all  persons  entitled  to  attend  must  have  opportunity  of  being  heard,  425 
amendments,  427 

at  confirmatory  meetings,  426 

improperly  rejected  make  origiual  i^esolution  invnlid,  427 
annual,  under  Companies  Acts,  474 
casting  vote,  chairman's  right  to,  427 

at  meeting  of  directors  under  Table  A,  472 
exercise  of,  427 
diainnan,  powers  of,  427 

casting  vote,  427 

decision  of,  when  conclusive,  428 

as  to  fiassing  of  special  resolution  under  Companies 
Acts,  428,  478 
under  Table  A, 

of  meeting  of  dii-ectors,  472 

of  shareholders,  478 
confirmatory  meetings,  426 
consent  of  individual  shareholders  is  different  from  consent  of  meetings, 

520 
convening  of,  422  et  acq, 

under  Companies  Acts, 

extraoitiinaryj  468,  474,  477 
statntoi-y,  467 
under  Table  A.  477 
director  cannot  waive  right  to  notice  of  directors'  meeting,  209 
directors  convening  for  an  inipro|)er  day  will  be  restrained  by  Court,  421 
dissolution  of,  under  Table  A,  478 

extraordinary,  under  Companies  Acts,  ^tower  to  call,  468,  474,  477 
^neral  and  special,  425 
mterference  of  Court  with,  420-422,  774  ei  acq, 
irregularly  convened  may  lie  valid,  228,  422 

under  Companies  Acts,  468 
liquidator  in  voluntary  winding  up  may  be  appointed  by,  without  notice, 

424 
majority  at,  resolution  of,  is  I'esolution  of  meeting,  428 

powers  of,  434  e(  beq.     See  MAJOKn*Y 
mi uutes  of,  432.     See  M  i  n  r 'I'Rs 

under  Com|)anies  Act,  468,  475 
not  calling,  directors  not  liable  for,  523 
notices  of,  423  et  aeq. 
alternative,  424 
by  advertisement,  830 
conditional,  424 
directors'  meetings,  209 
directors  cannot  waive  right  to,  209 
for  voluntary  winding  up,  1181,  1182 
length  of  time,  how  calculated,  423 
mode  of  giving,  425 
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MEETINGS— can^mi<e<;. 
notices  o(—eontmued, 

object  of  shareholders*,  must  be  fairly  disclosed,  424 

under  Table  A,  477 
directors',  need  not  be  disclosed,  423,  note  (a) 
persons  present  cannot  dispute  sufficiency  of,  424 
to  deceased  members,  164,  477,  note  (c) 
under  Companies  Clauses  Act,  458 
under  Companies  Act  in  absence  of  any  provisions,  475 
under  Table  A,  477 

when  company  wishes  to  alter  articles  and  act  on  them  as  altered, 

476 
to   authorise   sale  of  assets  under  §  161  of 
Com^mnies  Act,  1862...1203,  1205 
of  committee  of  inspection,  962 
of  debenture  holders,  how  called,  330 
ordinary  and  extraoidinary,  425 
ordinary  under  Companies  Acts,  474 

under  Table  A,  477 
persons  to  convene,  422 

extraordinary,  under  Companies  Acts,  468,  474,  477 
in  the  absence  of  any  provisions  as  to,  475 
place  of,  423 
presumption  of  regularity,  433 

under  Comimnies  Acts,  468 
quorum  is  necessary  for  resolution  to  be  valid,  440.    See,  also,  Quo  Rim 
what  is,  under  Table  A, 

of  directors,  472 
of  shareholders,  478 
under  Companies  Clauses  Act, 
of  directors,  451 
of  shareholders,  458 
resolutions.    See  Resolution 

amendments  to,  426,  427 

improper  rejection  of,  reudera  resolution  invalid,  427 
essentials  to  validity  of,  422 
evidence  of,  433 
of  migority  are,  of  meeting,  428 
stamp  on,  not  required,  434 
validity  of,  422  et  seq.,  425,  428,  468 
statutory,  under  Companies  Act,  1900.. .467,  468,  473,  474 
time  for,  423 

how  calculated,  423 
statutory  meeting,  467 
two  people  at  least  necessai-y  for,  422 
voting  at,  428.    See  Votes 

casting,  none  unless  expressly  ^ven,  427 

may  be  exercised  contingently,  427 
in  absence  of  any  provisions  as  to,  475 
on  show  of  hands,  428,  note  {m) 
poll,  481 
proxies,  429.     See  PiioxY 

use  of  telegraph  for  purposes  of,  430,  note  (/) ;  986,  note  («) 
under  Table  A,  478,  479 
in  winding  np, 

of  creditora  and  contributorics. 

Court  may  summon,  850,  927 

final,  in  voluntary  winding  up  before  dissolution,  1185, 1192 

first,  of  creditors  and  coutributories  to  consider 

appointment  of  committee  of  inspection,  956,  961,  962 

liquidator,  956 
bills  of  exchange  and  securities  to  lie  produced  to  chair- 
man beforo  voting  in  resiiect  of  debt  secured  by,  992 
chairman's  decision  as  to  proof,  appeals  from,  994 
consideration  of  results  of,  956,  961,  962 
proofs  to  be  used  at,  when  to  be  lodged,  992 
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MEETINGS— eon/tntM<;. 

in  winding  np — continued. 

of  creditors  and  coutributories — conlUued, 
fiiat  meetiii/<8 — continued, 
resummoning  of,  962 
liqiudator  may  summon,  981,  982 

in  voluntary  winding  up,  1187 
must  summon,  when,  969,  982 

in  voluntary  winding  up,  1185,  1186,  1192 
may  give  directions  to  liquidator,  982 
minutes  of,  to  be  kept  by  liquidator,  974 
of  committee  of  inspection  to  sanction  call,  1146 

contrib,utories  may  attend,  1146 
notice  to  be  sent,  1146,  note  (i) 
under  Joint  Stock  Companies  AiTaugement  Act,  1870...986  et  ieq, 
subsidiary  abroad,  986,  note  {d) 

MEMBERS.    See  Index  to  Acts  an  d  Rules  ;  Conthibutoribh  ;  Shakeholdxrs 
by  Act  of  Parliament,  148,  146,  note  (i) ;  1083 
carrying  on  business  in  limiteil  company  witli  less  than  seven  members, 

liability  of,  368 
classes  of,  in  registered  companies,  168,  164 
contract  between,  implied  by  memorandum  and  articles  of  association,  455, 

456 
deceased  are  still,  for  some  purposes,  164.    See  Deceased  Shakeholdeb. 

notice  to,  164,  477,  note  (c) 
definition  of,  under  Companies  Act,  1862.. .168,  164,  1042 
**  for  time  being,*'  under  7  Geo.  4,  c.  46... 401 

irregularities  in  exercise  of  company's  powers,  how  far  they  affect,  223 
list  of.    See  Register  of  Shaueholdebs 

may  be  interrogated  in  action  against  company,  378,  379,  796,  797 
not  agents  of  the  com]iany,  204 
of  companies,  goveme<l  by  7  Geo.  4,  c.  46... 149 

7  Wm.  4  &  1  Vict.  c.  43...140 
Companies  Acts,  168  et  acq. 
Companies  Clauses  Act,  143 
past,  when  coutributories,  1113  ef  aeq.    See  Past  Members. 

calls  on,  1156  e<  9eq. 
position  of,  after  winding  up,  1044,  1045 
proof  of  debts  due  to,  in  winding  up,  1022 

for  damages  for  fraud  in  winding  up,  1044 
set-off  between  company  and,  in  actions,  887 

in  winding  up,  1030  et  acq. 
members  of  unincor|>orated  comiiaiiics,  387 
type  of,  64 
who  can  be,  52  et  seq, 

MEMBERSHIP, 

evidence  of,  in  proceedings  under  sci,  /a.,  403,  407 

in  e<]uity  thougli  not  in  law,  64 

what  constitutes,  61  et  aeq.    See  Kvidenx'E  ;  Members 

MEMORANDUM  OF  ASSOCIATION, 

agent  may  sign,  163,  note  (0  ;  1092,  note  («) 
allottee  of  shares  should  ascertain  contents  of,  29 
alteration  of, 

effect  of,  on  liability  of  subscriber  to  be  a  contributory,  1065 
to  acquire  jrawer  to  issue  debentures  or  debenture  stock,  309,  458 
to  comply  with  Mortgage  Debenture  Acts,  347,  note  (/)  ;  460 
under  Companies  Acts,  what  ])ennitted,  459,  460 
under  Comixinies  (Memorandum  of  Association)  Act,  456  et  seq. 
companies  to  which  Act  applies,  457 
Court  having  jurisdiction  under,  457 
instances  of  alterations  allowed  under,  458 
objects  of  company  extended  by,  456 
I)ower  to  alter  under,  extent  of,  457 
procedure  under,  457 
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MEMORANDUM  OF  J^SOClATlON'-co7Uinued. 
alteration  ot—eontimied, 

under  Companies  (Memorandum  of  Association)  Act^^conUnued, 
terms  imposed  by  Court  when  sanctioning,  459 
when  Board  of  Tirade  has  dispensed  with  word  ''limited,'*  459 

when  capital  has  been  rednced,  562 

when  shares  have  been  subdivided,  568 
capital,  when  to  be  stated  in,  555 
construction  of,  162, 168,  456 
contents  of,  159 

contract  implied  by,  nature  of,  455,  456 

deed  of  settlement,  memorandum  and  articles  may  be  substituted  for,  464 
directors'  liability  may  be  unlimited  under  provisions  in,  363 
directors  must  subscribe,  for  qualification  shares  when,  45,  466,  10S8 
firm  cannot  subscribe,  in  firm  name,  1094 
povems  articles  if  inconsistent  with  it,  163 
mfant,  effect  of  signature  by,  55,  151,  note  {e) 
limits  power  of  company,  215,  216,  455  et  geq. 
registration  of,  159,  162 
seven  persons  must  sulwcribe,  but  one  man  and  six  nominees  sufficient* 

159,  160 
shares  subscribed  for  in, 

allotment  to  snb.scriber  is  prirnd  facie  in  respect  of,  1093 

must  be  acquired  from  the  com[iany,  1094,  1095 

obligation  im|iosed  by,  1094 

payment  not  in  cash,  whether  possible  under  Companies  Act,  1867, 
§  25...569,  1095 

relief  against  nou-observauce  of  Companies  Act,  1867,  §  25,  in  cases 
of,  572,  1096 

when  deemed  to  be  issued,  569,  1096 

when  they  may  be  traated  as  paid  up,  1094  et  seq. 
stamp  on,  159 
subecribera  to, 

appointment  of  directors  by,  under  Table  A.,  208,  note  {z) 

are  members,  163 

are  deemed  to  be  directors  under  Table  A.,  until  others  appointed,  471 

injunction    to    restrain,  allowing   company   to     remain    registered 
under  a  fraudulent  name,  158 

when  contributories,  1065,  1098  et  seq, 

MERGER 

of  debt  in  judgment,  effect  of,  on  right  to  intei*est,  1009 

MINER, 

lien  of,  for  wages  in  cost-book  company,  392,  note  (n) 
priority  of  wages  due  to,  under  Stannaries  Act,  lOCK) 

MINIMUM  SUBSCRIPTION, 

should  be  fixed  by  articles  or  memorandum  of  association,  466 
stated  in  prospectus,  when,  41,  48 
what  is  under  Companies  Act,  1900...141 

MINING  COMPANY, 

not  bound  by  bills  of  its  directors,  243 
shares  in,  not  within  Mortmain  Acts,  632 
not  within  Statute  of  Frands,  632 
See  Cost-Book  Mining  Company 

MINING  CUSTOMS 

not  judicially  noticed,  133 

MINORITY.    See  Majority 

actions  by,  in  name  of  company,  772  et  aeq.    See  Actions. 

bound  by  majority,  when,  434  ci  seq. 

control  of,  by  Coui-t,  782 

course  to  be  adopted  by,  in  cases  of  dispute,  779  ct  seq, 

frauds  sanctioned  by  majority,  781 

majority  acting  in  fraud  of,  will  be  controlled  by  Court,  779  et  9eq» 
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MINORITY— coM/mi/erf. 

protection  of,  by  Coart  on  reduction  of  capital,  557 

when  sanctioning  arrangement  under  Joint  Stock 
Companies  Arrangement  Act,  988 
right  to  be  heard,  439 

MINUTE, 

on  reduction  of  capital,  to  be  filed,  561 

MINUTES 

ofcaUs,  584 
of  meetings,  432 

under  Gomimnies  Act,  1862.. .468,  475 

under  Companies  Clauses  Act,  452 
right  to  kispect  Dooks  does  not  extend  to  directors*  minutes,  616 
signature  of,  482,  488 

irregukr,  228,  483 
to  be  kept  by  liquidator  in  winding  up,  974 

MISAPPLICATION  OF  MONEY, 

injunctions  to  restrain,  770,  781.     Sec  Injunctionm 
instances  of  what  is,  488,  439 

what  is  not,  442  el  acq, 
liability  of  directoi-s  for,  520  etaeq.j  770,  940  et  aeq, 

is  in  nature  of  breach  of  tnist,  527 

MISCHIEF, 

illegality  of  conqMUiies  on  gi'onnd  of,  180 

MISCONDUCT 

of  directors,  not  alone  sutficient  ground  to  wind  up  com|Miny,  852 

MISDESCRIPTION 

of  transferee  of  shares,  effect  of,  ou  liability  of  transferor,  1125 

MISFEASANCE, 

proceedings  in  winding  up  for,  under  Companies  (Windiug-up)  Act,  1890, 

§  10... 940  ei  aeq, 
actinff  without  uualification  is  not  misfeasance,  942,  note  (z) ;  1088,  note  (n) 
appeius  from  order,  leave  not  necessary,  950 
application  under  section  should  be  by  summons,  945 
assets  recovered  ai*e  included  in  a  general  charge,  944 
benefit  building  societies,  section  applies  ou  winding  up  of,  944 
by  whom  proceedings  may  l>e  taken,  941 

calls,  liability  for  value  of  |iaid-up  sliares,  cannot  lie  enforced  by,  1083 
cases  to  which  section  applies,  941,  942 
claims  under  section  are  choses  in  action,  945 

may  be  sold,  945 
comparison  between  this  section  and  §  165  of  Act  of  1862... 940,  note  (Q 

and  correction  in  addenda  thereto,  1379,  note  {x) 
contributory  may  take  proceedings  under,  941 
not  if  bauKrupt,  941,  note  (r) 

holder  of  fully  paid  sliares  and  there  is  no  surplus,  941, 
note  (r) 
coats  of,  945 

when  assets  recovered  belong  to  debenture  holders,  945 
.  creditor  may  take  proceedings  under,  941 
evidence  in  su]>port  of  application,  945 

dex^ositions  of  piiblic  examination,  932 
industrial  and  provident  societies,  section  applies  in  winding  up  of,  944 
instances  of  oraers  under,  942,  943 
liquidator  may  take  proceedings  under,  941,  945 

liability  of,  for  costs,  945 
Official  Receiver  may  take  proceedings  under,  941,  945 

liability  of,  for  costs,  945 
persons  liable  to  be  proceeded  against, 
auditors  when,  943,  944 
directors,  ]mst  or  present,  941,  942 
de  fact  Of  941,  note  (i«) 
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HISFEASANCE— eon^iniMd. 

persons  liable  to  be  proceoiled  against — coiUinuML 
liquiaators,  941 
manager,  941 

of  IVostee  Savings  Bank,  943 
officers  of  company,  941 
promoter,  941, 943 
secretary,  943 
solicitor  when,  944 
persons  not  liable  to  be  proceeded  against, 

auditors  not  necessarily,  944 
bankers,  944 

executors  of  deceased  directors,  kc.f  944 
solicitor  not  usually,  944 
policy  holders  may  take  proceedings  for, 941  note  (q) 
section  creates  no  new  liability,  942 
security  for  costs,  neither  liquidator  nor  Official  Receiver  will  \te  ordered  to 

give,  945 
set-off  not  allowed  against  claims  for,  945,  1083 
summons,  frame  of,  945 
voluntary  winding  up,  section  applies  in,  941 
winding  up  imder  sui)ervision,  section  applies  in,  941 

MISJOINDER.    See  Parties  to  Actions 
of  plaintiffs,  768 

MISREPRESENTATION.    See  Fraud 

general  rules  as  to  relief  in  respect  of,  86  cl  seq. 
must  be  of  fact,  87 

made  to  induce  person  to  act  on  it,  89,  114 
of  a  material  fact,  89 
have  been  acted  on,  89,  99  et  seq.,  107 
untrue,  87 
ambiguous  statements,  89,  93 
concealment  of  material  facts,  88,  114 

by  promoter  in  dealings  with  company,  485  el  aeq. 
correction  of,  what  sufficient  to  avoid  liability,  114 

under  Directors*  Liability  Act,  121 
damages  cannot  be  i-ecovered  for,  apart  from  fraud,  92, 110  et  aeq, 
exaggerated  opinions  do  not  amount  to,  69 
intention  may  be  a  fact,  87 
must  be  clearly  proved,  ?92 
opportunity  of  ascertaining  truth  not  material,  90 
sole  inducement,  need  not  be,  90 
statements  true  when  made,  subsequently  imtrue,  24,  87 
by  .paying  dividends  out  of  capital,  605 
by  promoters  in  dealings  with  company,  485  et  seq. 
compromise  induced  by  will  be  set  aside,  985 
damages  for,  under  Directors*  liability  Act,  115  et  aeq, 

from  promoter  486,  note  {gg) 
of  effect  of  companies'  deed,  106 

repudiation  of  shares,  after  commencement  of  winding  up,  1067  et  aeq, 
rescission  of  contract  induced  by,  91,  95  et  aeq.,  791  a  aeq,,  1067  et  aeq, 
when  imputable  to  company,  91,  101-104,  260  et  aeq, 

MISSTATEMENTS.    See  Misrepresentation  ;  Fraud 
in  prospectus,  86  et  seq, 
under  Directors*  Liability  Act,  1890,  liability  in  damages  for,  115  af  aeq, 

MISTAKE 

as  to  identity  of  company,  no  agreement  to  take  shares,  83,  1061 

as  a  defence  to  action  for  non-compliance  ^vith  provisions  of  Companies  Act, 

1900,  as  to  prospectuses,  128 
consent  to  transfer  of  sliares  given  by,  1127 

MONEY, 

action  for  money  had  and  received,  against  a  corporation,  269,  note  (a) 

in  case  of  bribes,  514,  note 
due  under  articles  of  association  is  a  specialty  debt,  732,  note  (^ 
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MONEY— c<wi/wM£erf. 

effect  of  having  had  the  benefit  of,  improperly  borrowed,  285.  292  et  aeo,. 

1006 
misappUcatiou  of  coiupauy's, 

injunctions  to  i-estrain,  770,  781,  802,  803 
instances  of,  488,  489 

liability  of  directoi-s  for,  520  et  scq,,  770,  940  et  8eq, 
power  of  company  to  borrow,  284  ei  seq. 
summary  orders  in  winding  up  for  payment  of  company's,  989 
set-off  in  such  cases,  989 
See  BoRuowiNO  Money 

MONEY  LENDERS  ACT, 

penalties  for  non-obsenrance  of,  189 

MORTGAGE.      See    also   Bouiiowixo    Mokey  ;    Cuaiioes  ;     Debentures* 
Fix)ATiNG  Charge  ' 

annual  returns  of,  under  Companies  Acts,  173 
by  infant  member  of  building  society  invalid,  1235,  1236 
creation  of  specific,  in  priority  to  earlier  floating  cliaige,  820,  322 
effect  of  application  of  money  I'aised  by  invalid,  292  et  seq, 

on  right  to  i-etain  securities,  288,  294,  295,  1286 
msiiection  of  i*egisters  relating  to,  312,  313 
of  building  societies,  1235,  1236,  1238.    See  Building  Societies 
of  company's  undertaking  or  general  property, 

under  Railway  Companies  Act,  345 

in  other  companies,  what  it  includes,  315 

, ,  ,        ,  ,  "ot  uncalled  capiul,  817 

of  future  debts,  315.  ^      ' 

of  sliares 

by  transfers  in  blank,  654  ct  seq. 

effect  ou  directors'  qualification,  417,  1087 

foreclosure  of,  no  statute  of  limitation  to  bar  right,  634 

notice  of,  does  not  give  priority,  633,  634 

priority  of  company's  lien  over,  639 

priorities  of,  659  et  seq,,  661  et  seq. 

rights  of  mortgagee  of,  634 

stamp  on,  651,  note  (/<) 

of  uncalled  capital.    See  Uncalled  Capital 

by  companies  governed  by  Companies  Acts,  316  ct  seq. 

Companies  Clauses  Acts,  344 
power  of  com})anics  to,  291,  298 

restrictions  ou  by  terms  of  debentures,  321  et  seq, 
under  Com^mnies  Clauses  Acts,  344  et  seq, 
powers  incidental  to  powers  to  invest  on,  249,  439 
proof  for  in  winding  up,  1010-1012.    See  Secured  Creditor 
registration  of.     See  Regiktration 
under  Bills  of  Sale  Act,  310 

Companies  Clauses  Act,  344 
Companies  Act,  1862.. .311 

effect  of  omLssion,  311,  1011,  1012 
Comiianies  Act,  1900... 311-314 
certificate  of,  312 
duty  to  register,  312 
notice  by,  313 

omission  to  register,  effect  of,  312,  1011,  1012 
penalties  for  not,  314 
time  for,  311 

extension  of,  313 
terms  imposed,  813,  1410,  note 
when  necessary,  311 
who  may  register,  314 
Mortgage  Debenture  Acts,  470,  note  {q) 
Stannaries  Acts,  315 
validity  of,  in  cases  of  irregularity,  219  et  seq, 

in  hands  of  transferees,  224  et  seq,,  298,  328 
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MORTGAGE  DEBENTURE  ACTS, 
applieation  of,  847 
memorandum  of  association  may  be  altered  to  comply  with,  346,  note  (/ ), 

460 
registration  of  mortgages  under,  470,  note  (q) 
securities  deposited  under,  delivery  of,  to  liquidator  or  receiver  not  ordered 

until  sold  or  redeemed,  847,  981,  note  (o) 

MORTGAGEE 

allowed  to  enforce  rights  notwitlistanding  winding  up,  909 

distress  by,  against  company  being  wound  up,  916,  note  (z) 

equitable,  of  shares  is  in  position  of  cestui  que  trust  as  towards  company, 

1108 
of  shares,  powers  of,  684 

when  a  contributory,  1108 
of  company  under  7  Geo.  4,  c.  46,  rights  of  against  shareholders,  402 

MORTMAIN  ACTS, 

debentures  and  bonds,  how  far  within,  328,  845,  846,  630,  note  (o) 
shares  not  usually  within,  680,  681 

MUTUAL  CREDIT.    See  Set-off 

clause  in  bankruptcy,  how  far  applicable  in  winding  up,  902 

MUTUAL  INSURANCE  COMPANIES 
are  associations  for  gain,  155 
contributories  in  marine,  1052 
policies  of  marine,  must  be  in  writing,  1052 
right  of  creditors,  &c.,  in  winding  up,  1023  ft  seq, 
what  are  capable  of  being  wound  up,  838 

MUTUAL  LOAN  SOCIETIES 

are  associations  for  gain,  155 

distribution  of  surplus  astseU  in.    See  Building  Societies 

NAME, 

corporation  should  sue  in  cor^ioi-ate,  373 

fictitious,  effect  of  taking  shares  in,  76,  77 

Official  Receiver  should  not  allow  his  to  be  used  except  In  clear  case,  941, 

note  {s) 
use  of  another  person'si,  to  avoid  liability,  contributories  in  cases  of,  1099, 

1100,  1108 
use  of  Ihiuidator's,  by  receiver  of  debenture  holders  to  I'ecover  calls,  1150 

NAME  OF  COMPANY, 
actions  in, 

of  incorporated  coniiMinies,  373,  374 

unincorporated  com]wnies,  384,  760 

when  used  without  autliority,  772,  773 
change  of  name, 

effect  of  change,  153 

l>ower  to  change,  152,  176 

I'equii'ed  by  Court  on  alteration  of  memorandum  of  association,  when, 
459 
furei<^i  cor^ioration  may 

carry  on  business  in,  154,  1221 

sue  in,  1221 
"  limited  "  to  be  added  to,  when,  153 

removal  of,  from  register  when  company  is  defunct,  152,  1177 
restoration  of,  to  register,  when  improperly  removed,  1177 
same  name,  two  companies  may  not  have,  152 
similar  names,  remedies  in  case  of,  153 
when  shareholder  should  sue  in,  769,  772,  773 

NE  EXEAT  REGNO 

against  contributory,  1147 
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NEGLIGENCE, 

culpable,  what  amounts  to,  in  director,  523 

estoppel  by,  671  el  acq. 

liability  for,  in  making  statements,  110  ^^  seq. 

under  Directors  Liability  Act,  117  ^  seq, 
liability  of  company  for,  257  et  seq, 
liability  of  directors  for,  521 

in  not  taking  secnrity  from  officers,  522 

in  not  calling  meetings,  none,  523 

in  not  stopping  company,  522 

in  trusting  others,  526,  604 

in  payment  of  dividends,  603,  604 
of  servants,  liabili^  of  company  for,  258  et  seq,  , 

NEGOTIABLE  INSTRUMENTS.    See  also  Bills  of  Exchange  ;  Promissory 
Notes 
blank  transfers  are  not,  656 
debentures  mav  be,  301,  657 

instruments  which  may  be  by  custom,  85,  301,  657 
liability  of  company  on,  improperly  issued,  243 
proof  on,  in  winding  up,  991 
under  s^,  279 

NEW  RIVER  SHARES 

are  real  estate,  630  note  {o) 

NEWSPAPERS.     See  Advertisement 

contents  of  winding-up  petition  must  not  be  published  in,  before  hearing, 
885 

NOMINAL  CAPITAL 

of  companies,  544.    See  Capital 

increase  of,  what  is,  544  note  (e) 

profits  divisible  between  shareholders  according  to  their,  606,  1174 

stamp  on,  544  note  [e) 

surplus  assets  divisible  between  shareholders  according  to  their,  1174 

NOMINEE 

of  purchaser  of  shares, 

right  to  object  to,  689 

transfer  to,  682 

waiver  of  objection  to,  691 
of  rival  company,  actions  by,  766 
of  shareholder,  when  a  contributory,  1099  ei  seq, 

NOTES, 

issue  of,  by  bankers,  186  note,  1342  note 

compensation  for  loss  of  light,  187  note 
loan,  improperly  issued,  286  note  {ff) 
of  examinations.     See  Depositions 

promissory,  242  et  seq.    See  Bills  of  Exchanqe  ;  Promissory  Notes 
unlimited  liability  of  limited  banking  companies  on,  364,  1155 

NOTICE 

by  blank  transfers,  659,  662 

casual  conversation,  none  from,  252  note  (jp) 

constructive,  in  mercantile  matters  not  to  be  extended,  814  note  {p) 

implied  from  books  of  company,  234  note  (n),  432,  711  note  (e) 

liquidator  may  be  appointed  at  a  meeting  without  notice,  424,  1183,  1184 

of  acceptance  of  offer,  necessary  for  agreement,  15  et  Mg.,  1060 

unless  dispensed  with,  16, 1060 
of  affidavit  in  support  of  petition  to  wind  up,  when  to  be  given  to  company, 

887 
of  allotment,  15  etseq,,  1060 

of  application  by  liquidator  for  leave  to  make  a  call,  1146  and  ib.  note  (i) 
of  application  to  expunee  or  reduce  proof,  994 
of  appointment  of  liquioator  to  be  sent  to  registrar  of  joint  stock  companies 

969 
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I^OTICE— continued, 

of  appointment  of  provisional  liquidator  to  be  sent  to  Official  Receiver,  965 

note  (z) 
of  appointment  of  da^  for  settling  list  of  contributories,  1037 
of  articles  of  association,  &c.,  of  company, 

nublic  have,  210,  217  ei  $eq,,  236 
airectors  have,  416 
of  assignment  of  choses  in  action,  effect  of  on  right  of  set-off,  389,  890 

1027' 
debt,  to  liquidator  completes  assignment,  996  note  («) 
shares,  no  priority  gained  by,  633,  660 
of  breach  of  trust  by  co-directors,  liability  by  reason  of,  529,  530 
of  bye-laws  of  company,  220  note  (i) 
of  calls,  585 

in  winding  up,  1146 
under  Companies  Clauses  Act,  586 
under  Companies  Act,  586 
when  company  has  changed  name,  5S6  note  (r) 
of  change  in  scheme  of  company  as  affecting  right  to  repudiate  shirM, 

22  et  aeq.y  28,  29,  1062 
of  debentures  is  not  necessarily  notice  of  their  terms,  321,  322 
of  director's  authority,  217  et  seq.,  850,  351 

of  dissent  by  member  to  sale  under  §§  161,  162,  of  Companies  Act,  1862 

how  to  be  given,  1189,  1206 
omission  to  give,  effect  of  on  rights  of  dissentient, 

1207 
time  for  giving,  1204 
of  dissolution  of  company,  1176 

of  dividends  on  debts  proved  in  winding  up,  992  note  («),  995,  996 
of  forfeiture  of  shares  under  Table  A,  725 
of  having  placed  person's  name  on  list  of  contributories,  1036 
of  intention  to  appear  on  winding-up  petition,  888 

contents  of,  888 
effect  of  not  ^ving,  887 
time  for  sending,  888 
to  put  person's  name  on  list  of  contributories,  1035 
of  irregularity  of  directors  in  exercising  their  powers,  219,  224 
of  limits  of  company's  borrowing  powers,  effect  of,  236 
of  meetings,  423  et  aeq, 
alternative,  424 
by  advertisement,  330 
conditional,  424 
directors  must  give,  1182 
for  voluntary  winding  up,  1181,  1182 
length  of  time,  how  calculated,  428 
mode  of  giving,  425 

object  of  to  be  fairly  disclosed,  424,  1203,  1204,  1205 
of  directors,  209 

directors  cannot  waive  right  to,  209 
object  need  not  be  stated,  423  note  (a) 
of  statutorv  meeting  under  Companies  Act,  1900... 467 
to  deceased  members,  164,  477  note  (c) 
under  Companies  Clauses  Act,  453 
under  Companies  Acts  in  absence  of  any  provisions,  475 
under  Table  A.,  477 
when  company  wishes  to  alter  articles  and  act  on  them  as  altered, 

476 
in  winding  up,  to  authorise  sale  under  §§  161  and  162  of  Companies 
Act,  1862.. .1203,  1204 
must  state  if  compensation  is  to  be  paid  to  directors,  1205 
of  order  for  public  examination,  930 
of  pledges  of  shares,  effect  of  upon  lien,  639 
of  regulations,  &c.,  of  company,  210,  217  etseq.,  236 

directors  have,  416 
of  rejection  of  proof,  993 
-of  resolutions  of  directors,  220  note  (k) 
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NOTICE— con^tnuerf. 

of  resolutions,  &c.,  which  require  refi^stration,  217  note  (c),  220  note  {k), 

236 
of  revocation  of  offer  by  poet,  15 
of  time  for  proof,  992 
of  trusts,  company  when  affected  by,  252 

not  implied  from  signature  *'  manager  in  trust,"  659  note  (o) 
of  windins-up  oraer,  923 

* '  per  pro     signature  of  bill  of  exchange,  notice  implied  from,  243,  244,  279 
purchaser  of  shares  from  person  without  good  title,  effect  of  notice  upon, 

658  et  aeq, 
on  faith  of  false  certificate,  82,  667  et  seq, 
purporting  to  be  fully  paid  up,  82,  548,  670 
purchaser  without,  of  debentures,  &c.,  position  of,  224  ct  seq.y  236,  237, 

298,  301,  302 
registration  of  morteages  under  Companies  Act,  1900,  how  far,  313,  314 
time  for,  how  calcumted,  423 
to  company,  what  is,  251,  252 

two  companies  having  common  directors,  251 
to  clerk  of  revocation  of  application  for  shares  held,  notice  to  company, 

16,  note  (c) 
to  deceased  member  of  meetings,  164,  477  note  (c) 
to  creditors,  of  application  for  reduction  of  capital,  when  necessary,  560 
to  one  of  several  directors  does  not  bind  companv,  206,  251 
to  persons  about  to  be  put  on  list  of  contributories,  1035 

who  have  been  put  on  list  of  contributories,  1036.      See  also 
Advertisement  ;  Gazette  ;  Index  to  Acts  and  Rules 

NOTICES 

of  proceedings  in  winding  up,  service  of,  926 

out  of  jurisdiction  when  permitted,  926 

NUISANCES 

companies  regarded  as,  3,  180 

NULLA  BONA, 

return  of,  to  writ  against  company,  when  not  sufficient  to  enable  creditor 
to  proceed  against  shareholder,  406 

NUMBER 

of  directors,  invalidity  of  acts  of  insufficient,   205  et  seq.^   414.      See 
Directors  ;  Quorum 

NUMBERS 

of  shares  to  be  on  registers,  76 

in  companies  governed  by  Companies  Clauses  Act,  142 
in  banking  company,  to  be  stated  in  contracts  for  sale,  676 
in  contracts  filed  under  §  25  of  Companies  Act,  1862,  need  not 
be  stated,  570 

OBJECTS 

of  company,  extension  of  under  Companies  (Memorandum  of  Association) 

Act,  456  et  seq 
injunctions  to  prevent  departure  from,  440  et  aeq.^  801 
must  be  specified  in  memorandum  of  association,  159 

general  words  controlled  by  main  object,  162,  456 
OFFICE, 

acceptance  of  new  vacates  former,  when,  417,  472 
principal,  of  company,  what  is,  375  note  (n),  1223 
registered.     See  Index  to  Acts  and  Rules 

OFFICERS  OF  COMPANY, 

answer  to  interrogatories  b^,  may  be  read  against  company,  379,  797 
may  be  interrogated  in  action  against  company,  378,  379,  796,  797 

extent  of  duty  to  answer  and  to  make  inquiries,  &c,  for  the  purpose, 
879,  617,  797 
may  not  be  auditor,  469 
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OFFICERS  OF  COMPANY— cwi/mwcfZ. 

misfeasance  proceedings  against  under  §  10  of  Companies  (Winding-up) 

Act,  1890.. .940  et  seq. 
of  companies  governed  by  Companies  Clauses  Acts^ 

liability  to  account,  452 

security  to  be  given  by,  452 
private  examination  of,  934  et  seq.     See  Private  Examixation 
public  examination  of  fraudulent,  928  et  seq.       See  Public  Examikatiost 
summary  orders  against,  in  winding  up,  939,  940 
who  are, 

auditors  are,  when,  618,  944 

bankers  are  not,  944 

solicitors  are  not  usually,  bat  may  be,  944 

trustees  for  debenture  holders  are,  if  paid  by  the  company,  472  note  (i) 

OFFICIAL  LIQUIDATOR.    See  Liquidator  and  Index  to  Acts  and  Rules 
title  abolished  in  England  and  Wales,  965,  1283  note  (n) 

OFFICIAL  MANAGER 

under  Acts  of  1848-49.. .976 

OFFICIAL  PERSON, 

liability  under  Directors  Liability  Act,  1890,  for  statements  of,  120 

OFFICIAL  RECEIVER.    See  also  Index  to  Acts  and  Rules 
generally,  954  et  seq. 
accounts  of 

must  account  as  directed  by  Board  of  Trade,  974 
must  account  to  liquidator  on  his  appointment^  955 
advertisement  of  winding-up  order  by,  923 
appeals  from  ordei's  of,  951,  961 

cases  in  which  right  of  appeal  is  given,  961  note  (Z),  1482  note  (b) 
from  rejection  of  proof  by,  994,  995 
assistant,  954 

Board  of  Trade  may  determine  what  duties  he  must  perform  personally,  954 
committee  of  inspection,  if  none,  Official  Receiver  performs  duties  of, 

960,  962 
company's  statement  of  affairs  must  be  submitted  to,  957 
consideration  of  reports  of,  under  §  8  of  Act,  1890... 928,  930 

of  result  of  Hrst  meetings  of  creditors  and  contriba- 
tories,  956 
costs, 

bills  of,  &c.,  must  be  submitted  to,  960 

discharge  of  order  for  public  examination,  Official  Receiver  may  be 

ordered  to  pay,  930 
liabUity  for,  930,  945,  995  note  (/) 

not  of  appeals  against  rejection  of  proof,  995 
of,  are  liable  to  taxation,  960,  1168 
of  misfeasance  proceedings,  Official  Receiver  may  be  ordered  to  pay 

945 
of  statement  of  affairs,  must  be  sanctioned  by,  958 
taxation  of.  Official  Receiver  may  attend,  960,  1168 

and  be  heard,  1168 
deputy,  954 

duties  of,  are  confined  to  compulsory  winding  up,  952 
as  liquidator.    See  Liquidator 

in  connection  with  first  meetings  of  creditors  and  ooutributories, 

956 
company's  statement  of  affairs,  957 
to  liquidator,  when  he  is  not  himself,  955 

must  hand  over  all  proofs  received,  994  note  (r) 
to  report  to  the  Courts,  928 

to  attend  on  consideration  of,  930 
to  take  part  in  public  examination,  931 
expense,  n^d  not  mcur  without  direction  of  Board  of  Trade,  if  no  assets,  961 
file  of  proceedings,  right  of  to  use,  925 

[Vol.  II.  ItfiMonpoffs  819.] 


GENERAL  INDEX.  1829 

OFFICIAL  nECmVER—corUinued. 

information  to  be  given  to  by  liquidator,  957 

by  persons  whose  duty  it  is  to  make  out  com- 
pany's statement  of  affairs,  957,  958.    See 
Statement  of  Affaiks 
liquidator,  Official  Receiver  is,  in  compulsory  winding  up,  unless  another 

appointed,  955,  969 
dunng  vacancy,  955,  969 
liquidator  on  removal  or  release  must  nand  over  all  books,  &c.,  to,  971,  984 
list  of  Qontributories  may  be  settled  by,  when  provisional  liquidator, 

1035  note  (2) 
misfeasance,  proceedings  for,  may  be  taken  by,  941,  945,  960 

evidence  m  support  of,  945 
name  of,  should  not  allow  proceedings  to  be  taken  in,  except  in  clear  case, 

941  note  (s) 
notice  of  oixler  for  public  examination  to  be  given  by,  930 
winding-up  order  to  be  given  to,  923 
appointment  of  provisional  liquidator  to  be  given  to,  965 
petition   by,  when  company  is  being  wound  up  voluntarily  or  under 

supervision,  842,  860,  960 
powers  of,  in  relation  to  proof  of  debts,  994.    See  Proof  op  Debts 

to  perform  functions  of  committee  of  inspection,  if  none,  960 
to  take  proceediugs  for  misfeasance,  941,  945,  960 
to  apply  to  Court  to  i>unish  for  contempt  persons  untruthfully 
claiming  to  be  creditors  or  contributories  to 

see  company's  statement  of  affairs,  960 
liquidator's  reports  under  Companies  (Winding-up) 
Act,  1890,  §  15,  960 
provisional  liquidator, 

official  receiver  may  be  appointed  befora  'innding-up  order,  965 
is  ex  officio  when  compulsory  order  is  made,  955,  966 

supersedes  supervision  order,  1199 
has  powers  of  liquidator,  967 

in  connection  with  proof  of  debts,  994 
may  settle  list  of  contributories,  1035  note  (z) 
public  examination  of  directors,  kc.,  ordered  on  consideration  of  further 

report  of,  928  ft  aeq.    See  Public  Examination 
must  take  part  in,  931 
receiver  for  debenture  holders.  Official  Receiver  may  be  appointed,  342,  960 
removal  of,  by  Board  of  Trade,  955 
remuneration  of,  fixed  by  Boaixi  of  Trade,  955 
reports  of,  under  §  8  of  Act  of  1890... 928,  959 

consideration  of,  959 
fonn  and  contents  of,  959 
preliminary,  928,  959 
must  be  made  on  his  own  responsibility  as  officer  of 

the  Court,  959 
further  and  subsequent,  928,  929,  959 

what  must  be  stated  in,  before  public  examination 

can  be  directed,  929 
charges  of  fraud  should  be  stated  as  precisely  as 
possible,  933  note  (m),  959 
of  results  of  first  meetings  of  creditoi-s  and  contributories,  956 
security  for  costs,  will  not  be  ordered  to  give  in  proceedings  for  mis- 
feasance, 945 
solicitor  or  counsel,  may  employ  on  public  examination,  931 
special  manager  may  be  appointed  on  application  of,  when,  967,  960 
style  of,  when  liquidator,  969,  978  note  (r) 

OFFICIAL  RETURNS, 

evidence  of  membership,  62  note  {JL\  75  d  wq, 
under  Geo.  4,  c.  46...  148,  149 

'*ONE  MAN"  COMPANIES, 

formation  of,  159,  160,  503,  504 
legality  of,  159,  160,  603 
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"ONE  MAN"  COMPANIES-H»m/inM«<f. 

legality  of,  debentures  issued  to  vendor  by,  160,  161,  305,  505 
sale  of  business  to,  when  valid,  508,  504,  505 

set  aside  as  an  act  of  bankruptcy,  161,  253,  505  note  (o),  756 

OPPOSITION 

to  bill  in  Pai'liament,  agreements  to  withdraw,  200  et  scq,,  203 

OPTION 

of  company  to  rescind  or  recover  damages  from  promoter,  500 

not  if  promoter  has  sold  his  own  property  to  the  company,  501^ 
to  avoid  contract,  jierson  may  be  preclndea  by  condnct  from  exercising, 

1049 
to  take  cash  or  shares  does  not  make  a  person  a  contributory,  1053 
right  of  pai-ties  under  agreement  to  pay  in  cash  or  shares,  1053  note  (e) 

OPTIONAL  CLAUSES 

distinguished  from  imperative,  226  ct  seq.    See  Directoky  a>^d  Impeaa- 
Tivjfi  Clauses 

ORDER  AND  DISPOSITION, 

shares  in,  do  not  pass  to  trustee  of  bankrupt  shareholder,  748 

ORDER  OF  DISCHARGE  IN  BANKRUPTCY 
bars  all  calls,  595,  755 

ORDERS, 

balance,  1147.    See  Balance  Order 
chai^ging,  640  ct  seq.    See  CHARGING  Orders 
correction  of,  under  slip  order,  895  note  {u) 
for  winding  up.    See  Winding-up  Order. 

fonn  of  compulsory,  922 

supervision  order,  1193 

modifications  of  usual  orders,  1179,  1180,  1196,  1197 

conflicting,  1196 

proceedings  under,  920  tt  seq. 
in  winding  up,  how  enforced,  948,  949 

leave  to  appeal,  where  necessary,  950 
sanctioning  alteration  of  memorandum  of  association  to  be  registered,  458 

reduction  of  capital  to  be  registered,  561 
summary,  to  pa}**  money  in  winding  up,  939 

ORDINARY  AND  EXTRAORDINARY  MEETINGS,  425,  426,  468,  474,  477 
See  Meetings 

OUTLAYS  AND  ADVANCES, 

allownnces  for,  535  et  seq.    See  also  Advances  ;  Allowancer  ;  Contri- 
bution 
loans  by  directors  for,  539 
lien  for,  636  et  seq. 

OVERDRAWN  BANKING  ACCOUNT, 
is  borrowing,  245 
liability  for,  245,  352 

PAID-UP  CAPITAL, 

of  companies,  547.     See  Capital 
conversion  of,  into  stock,  553,  563 
couvei*8ion  of  stock  into,  563 

PAID-UP  SHARES, 

genei-ally,  547,  565,  569  ef.  seq.,  1075 

agreement  to  tiike,  when  it  makes  person  a  contributoiy  for  unpaid  shares, 

1053,  1074,  1079  ef  seq. 
capital  returned  to  holder  of,  effect  of,  as  making  shares  onxMiid,  1076, 

1078 
cash,  what  is  payment  in,  570 
companies  may  agree  to  pay  their  debts  in,  571 
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PAID-UP  SHARES— awi<wit«£. 

consideration  for,  when  not  in  cash,  Court  will  not  inquire  into  value  of, 

548,  566,  1076 
contracts  for,  to  be  registered  under  Companies  Act,  1867,  §  25... 547,  565, 

569,  570,  1076 
effect  of  non-registration,  565.  1080 
relief  in  cases  of  inadvertence,   169, 

571,  572 
in  respect  of  shares  for  wliich  memo- 
randum is  subscribed,  572,  1096 
what  was  sufficient  contract,  569,  570 
to  be  registei*ed  under  Companies  Act,  1900... 565,  566 
estopped,  company  may  be  from  denying  that  shares  are,  82,  548,  1079, 

1081 
fictitiouspayment  not  sufficient,  1077 
holders  of,  contributories  when,  1075  et  seq, 

issued  to  promoters  or  nominees  improperly,  1083 
subscribers  of  memrandum  of  association,  1094 — 1096 
summary  of  cases,  contributories,  1082 

not  contiibutories,  1080,  1081 
distribution  of  surplus  assets,  position  of,  566,  567,  1175 
liability  of  in  respect  of  shares  improperly  issued  as,  548 
petitioning  to  wind  up  company,   must  show  probability  of 

surplus,  845,  846 
return  of  capital,  liable  to  be  called  up,  1078,  1155  note  (k) 
taking  proceedings  for  misfeasance  must  show  probability  of 
surplus,  941  note  (r) 
issue  of,  when  a  breach  of  trust,  548 

in  consideration  of  suiTeuder  of  other  sliares,  564,  740 
married  woman  holding,  is  entitled  to  bo  registered,  59 
particulars  as  to,  in  annual  returns,  173,  565,  566 

in  pros|)ectus,  48 
payment,  either  in  money  or  money's  worth,  is  necessary,  547,  565,  1076, 
1078—1095 
in  cash,  what  is,  570 
otherwise  than  in  cash,  547,  570  rt  seq. 
out  of  money,  which  can  be  recovered  by  company,  1077 
what  is  sufficient,  570,  571,  1076—1078 
by  arrangement  between  director  and  company  regarded  with 

suspicion,  902,  903,  1032,  1077,  1078 
by  set-off  when  good,  570,  571,  1032 

may  be  void  as  a  fraudulent  preference,  902,  903 
petition  by  holders  of,  845,  846 
purchaser  of  shares  pur|iorting  to  be,  may  be  entitled  to  have  them 

treated  as,  82,  548,  1079 
qaalification  shares  may  be,  417 
rectification  of  register  in  cases  of,  169,  571 
relief  under  Companies  Act,  1898. ..572,  1096 

repeal  of  Companies  Act,  1867,  §  25,  effect  of,  169,  566,  567,  1076,  1175 
returns  as  to,  under  Companies  Act,  1900...  173,  565,  566 
rights  of  holders  of,  in  distribution  of  surplus  assets,  566,  1175 
shares  improperly  issued  as,  may  be  re-issued  when,  1140 
subscribed  for  in  memorandum,  when  to  be  treated  as,  1094  et  seq, 
under  Companies  Act,  1867,  §  25... 569,  1095 

whether  relief  can  be  granted  in  resi)ect  of,  572,  1096 
warrant  for,  negotiability  of,  656 
what  are,  547,  565,  569  et.  snq, 

PALATINE  COURTS  OF  DURHAM  AND  LANCASTER, 
jurisdiction  to  wind  up  companies,  831 

sanction  alteration  of  memorandum  of  association,  457 
reduction  of  capital,  557 
PARI  PASSU, 

clause  in  debenture,  326 — 329 

creation  of  common  fund  by,  325 
effect  of,  on  right  to  issue  execution,  327 

present  petition,  326 
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PARI  TASSU'-coniimusd. 

clause  in  debenture — eontinued. 

effect  of,  on  right  to  set-off,  328 

sue  for  debt,  826 
persons  entitled  to  benefit  of,  827 
rights  under,  827 

form  of  action  to  enforce  debentures  containing,  334 
bonds  and  mortgages  under  Companies  Clauses  Acts  rank,  344 
debenture  stock  holders  rank,  346 
debts  provable  on  winding  up  are  payable,  997 
exceptions,  997—1000 

PARLUMENT, 

application  to,  for  extended  powers,  244 

to  alter  constitution  of  company,  445 
costs  of,  may  not  be  |)aid  out  of  company's  fund,  443,  445 
contents  of  private  Act  are  facts,  361 

injunctions  to  restrain  application  to,  443,  445,  770,  802,  807 
opposition  to  bill  in,  agreements  to  withdraw,  200  et  seq.,  203 
person  made  member  by,  need  not  be  on  register  to  become,  143 

position  of,  146  note  (t),  1083 
standing  orders  of,  141  note  (m) 
voting  K>r  members  of,  in  respect  of  shares,  631 

PARLIAMENTARY  AGENT, 

actions  by,  for  expenses  in  formin    company,  196,  197 

PARLIAMENTARY  CONTRACT,  141 
effect  of  undertaking  to  sign,  36 

PARLIAMENTARY  DEPOSIT, 

application  of,  on  abandonment  of  railway,  1204,  1205 
wnen  necessai-y,  141 

PARTICULARS 

of  grounds  of  belief,  may  be  ordered  in  actions  under  Directors  Liability 
Act^  120  note  {d) 

PARTIES  TO  ACTIONS.     See  Actions 

between  company  and  shareholders,  763  el  sea, 

any  shareholder  may  sue  to  restrain  an  illegal  act,  765,  769 

enforce  individual  right,  765 
directors  when  proper  parties,  771 
to  restrain  directors,  &c.,  from  improper  acts,  763  et  aeq. 
between  public  ofticei's  and  sharaholders,  762 
by  and  against  incoqwrated  companies,  760  et  seq.,  769 

unincorporated  companies,  384  cl  seq,,  757,  760 
by  debenture  holders  to  enforce  security,  334 

by  some  on  behalf  of  themselves  and  others,  334,  385  et  seq,,  763  et  aeq, 

companv  to  be  defendant  in,  when,  771 
frame  of  actions  by,  768 
identity  of  interest  requisite  in,  765,  773 
improper,  when,  769 
insUiices  of,  385,  764,  770,  771 
misjoinder  of  plaintiffs  in,  768 
permissible  when,  768,  767,  769  et  scq, 
to  control  majorities  or  factious  minorities,  772 
for  an  injunction.    See  Injunction 

to  i-estrain  payment  of  dividends,  774 

calls,  773 
for  expenses  of  forming  company,  196,  197 
for  foreclosure,  324,  334.  335 
for  fraud  in  prospectus,  91,  767  note  (<f),  795 
•      for  recovery  of  company's  funds,  761 

for  recovery  of  money  paid  on  fraudulent  sales  of  shares,  794 

subscriptions  to  abortive  company,  767  795 
lor  rescission  of  contract,  794,  795 
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PARTIES  TO  ACTIONS— <wi/t«ii«i. 
for  specific  performance,  790 

name  of  company,  when  action  should  be  in,  761,  769,  772,  773 
plea  in  abatement  for  want  of,  385 
plaintiff  nominee  of  rival  company,  766 
right  of  shareholder  to  use  company's  name,  769,  772,  773 
ufiing  name  of  company  improperly  without  authority,  etfect  of,  772,  773 
where  plaintiff  has  bought  share  on  purpose  to  bring  an  action,  766 

PARTNERS 

cannot  subscribe  memorandum  in  firm  name,  1094 
promoters  not,  21,  25,  141,  193,  1054 
shares  held  by,  no  survivorship  of  beneficial  interest,  734 
subscribers  not,  21,  25,  1054 

PARTNERSHIP  ACT, 

application  of^  to  cost-book  companies,  131,  644 
etiect  of,  on  dissolution  of  unincorporated  companies,  820,  821 
execution  against  partner's  share,  644 

PARTNERSHIPS, 

companies  compared  with,  1,  7,  12 

dissolution  of,  compared  with  dissolution  of  unincorporated  compauies, 

819  d  seq, 
registration  of,  when  compulsory,  155 
with  more  than  seven  members,  may  be  wound  up,  834,  837  note  {s) 

PART  PERFORMANCE 

of  contracts  not  under  .seal,  272 

PAST  MEMBERS.    See  Rktired  Shareholder 
calls  on,  part  of  general  aasets,  1157 

compromise  with  present  member  by  liquidator,  does  not  affect  past,  1119 
efiect  of  registration  of  company  on,  175  note  («),  920 
irregular  retirement,  1119 
liability  of  to  creditors, 

in  companies  governed  by, 

7  Geo.  4,  c.  46.. .367,  401, 
7  Wm.  4  &  1  Vict.  c.  73...867 
Companies  Clauses  Acts,  368 
Companies  Acts,  368 
Industrial  and  Provident  Hocieties,  368 
in  cost-book  companies,  133,  175  note  (c) 
to  other  members  for  debts  incurred  while  a  member,  368 
to  be  put  on  list  of  contributories,  1113  e/  sr^, 

in  companies  governed  by  Companies  Acts,  1118 

registered  but  not  formed  under  them, 
1116,  1117 
in  cost-book  companies,  133,  1116 
in  unregistered  companies,  1116 
under  former  Acts,  1114 
to  calls  in  winding  up,  1156 — 1158 

to  what  extent,  1116—1118,  1156—1158 
for  costs  of  winding  up,  1169,  1170 
no  marshalling  of  calls  payable  by  past  member,  1157 
not  put  on  list  of  contributories  until  neccssar}',  1040,  1118 
not  sureties,  1119,  1158 
of  benefit  buildiug  societies,  1243 
persons  whose  shares  have  been  forfeited  liable  as,  728  note  (n),  1144 

who  have  transferred  when  liable  as  present  member,  1123  ^  scq. 

PATENTS, 

companies'  power  to  purchase,  253 
infringement  of,  liability  of  company  for,  258 

liability  of  directors  for  costs  of,  349,  378 
stamp  on  agreement  for  purcluise  of  foreign,  1227  note  (6) 
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PAUPER, 

tiiiusfor  of  shares  to,  when  valid,  646,  1122 — 1124 

when  company  imposed  apou  by  miadescription,  1125 

PAYMENT, 

after  winding  tip,  when  invalid,  899 

by  or  to  companies,  effect  of  winding  up  on,  899 

by  che<^ue  to  agent,  702 

by  liquidators  into  Companies  Liquidation  Account,  946  el  seq. 

regulations  as  to,  1592 
in  cash  or  shares,  rights  of  parties  under  agreement  for,  1053  note  {e) 
in  shares,  effect  of  on  liability  as  contributory,  1072 

option  to  take  cash  or  shares,  does  not  make  person  contributorv. 
762 
mandamus  to  compel,  812 

of  calls  by  contributory,  how  enforced,  1147,  1148 
of  debts  in  winding  up,  991  et  neq.    See  Proof  of  Debts 
of  dividends,  598  et  »eq.y  609.     See  Dividends 

on  debts  in  winding  up,  1598 
of  shares  in  cash,  what  is,  570.     See  Paid-up  Shareh 

in  money  or  money's  worth  necessary,  547,  565, 1076, 1078,1095 
to  agents,  how  to  be  made,  701 
to  petitioning  creditor  when  invalid,  899 

when  right  to,  is  limited  to  particular  funds,  355  H  tteq.     Sec  FuKDS  of 
C0MPAXIR.S 

PENALTIES.    See  Index  to  Acts  and  Rules 

proceedings  for,  may  be  restrained  in  a  winding  up,  910 

PENSIONS, 

power  to  grant,  439 

PERSONAL  ESTATE, 

sliares  are  usually,  630  ct  xeq, 

PERSONS 

aggiieved  by  act  of  liquidator  may  apply  to  the  Court,  983 
capable  of  being  sharenolders,  52  et  tteq.     See  Capacity' 
number  of,  who  may  caiTy  on  l)auking  business  without  registration,  188 
who  may  carry  ou  other  business  for  gain,  155 

PETITION, 

for  adjudication  of  bankruptcy  against  shareholders,  747 
for  sanction  to  alteration  of  memorandum  of  association,  457.     See  Com- 
panies Memorandum  o||  Association  Act 
for  sanction  of  reduction  of  capital,  557  et  tteq.    See  Reduction  of  Capital 
of  scheme  of  arrangement  under   Joint    Stock    Companies 
AiTangement  Act,  1870... 986.     See  Aiiranoement 
to  wind  up  building  society,  who  may  present,  846,  1240.     See  Building 

Societi1';8 
to  wind  up  rompany, 

generally,  848  et  neq. 

grounds  for,  848  et  tteq, 
under  supervision.  1193  et  tteq, 
abortive  companies,  853 
adjournment,  costs  of,  892 
advertisement  of,  884 

contents  of,  884 

in  cases  of  amendment,  883,  884 
mistakes  in,  effect  of,  884 
of  impro|icr,  will  be  restrained,  802,  827,  885 
time  for,  885 

when  petitioner  asks  at  hearing  for  different  order  to  that 
in  petition,  884,  885 
affidavit  in  support  of,  887 

notice  of  special  should  l^e  given,  887 
in  opposition,  887 
in  reply,  888 
time  for,  887,  888 

[Vol.  II.  hegim  m  page  819.] 


GENERAL  INDEX.  1835 

PETITION— «)7i/wMi«rf. 

to  wind  up  comiiany — cmUinued, 

amalgamated  companies,  866,  869 
amendment  of,  883 

readvertisenient  may  be  necessar}',  883 
appeals  from  orders  on,  894,  895 
appearance  on,  888 

by  sliareholder  wlio  has  taken    proceedings    for   rescission   of 
contract,  effect  of,  888  note(/) 
assignment  of  petitioner's  debt,  effect  of,  on  right  to  an  order,  861 
business  not  commenced  within,  or  suspended  for  more  than  a  year, 

a  ground  for,  848 

in  cases  of  amalgamation,  866 
by  alleged  contributory,  844 
annuitant,  844  note  {«) 
assignee  of  debt,  843 

Attorney-Cieneral,  who  is  to  make  affidavit  verifying  in  case  of,  887 
Commissioners  for  National  Debt  in  case  of  trustee  savings  bank, 

847 
company,  841 

company  which  is  not,  but  ought  to  be  registered,  842 
contributory,  846,  863  H  »eq, 

contents  of  petition,  by,  883 
holding  fully  paid  shares,  845 
in  arrear  with  calls,  845 

impeaching  sale  under  §§161  and  162  of  Companies 
Act,  1862,  dismissed,  1208 
creditor,  842,  857  H  »eti, 
debt  disputed,  861 
for  less  than  50/.,  862 

not  usually  allowed  costs,  889 
for  debt  incurred  in  voluntary  winding  up,  842 

for  supervision  order,  1193  note  (n) 
to  prevent  sale  under  §§  161  and  162  of  Companies  Act, 
1862,  being  carried  out,  1208 
debenture  holdei-s,  842 

who  has  brought  action  to  enforce  his  security,  840 
equitable  creditor,  842  note  (h) 
executor  of  ci-editor,  843 

holder  of  bill  of  exchange  before  maturity  of  bill,  848  note  (m) 
judgment  creditor,  862 

of  building  society,  846 
landowner  in  re8[)ect  of  compensation  under  Lands  Clauses  Act, 

843 
member  of  building  society,  846 
Official  Receiver,  842,  860,  960 
person  claiming  unliquidated  damages,  842  note  (f ) 

under  a  garnishee  order,  842 
policy  holder,  844 
scrip  holder,  846 
secured  creditor,  843 
shareholder  not  on  register,  846 

shareholder  for  default  in  holding  statutory  meeting,  &c.»  842, 
845,  846,  866 
clubs  cannot  be  wound  up,  838 

combination  of  circumstances  as  ^und  for  an  order,  855 
coming  on  too  soon,  fresh  advertisement  may  be  required,  885 
companies  in  Englnud  and  Wales, 

for  working  mines  in  Stannaries,  828 
in  Counties  Palatine,  829 
in  London  Bankruptcy  District,  828 
with  paid-up  capital  exceeding  10,000/.,  828 
with  paid-up  capitel  not  exceeding  10,000/.,  830,  831 
in  Ireland,  833,  841 
in  Scotland,  833,  841 
companies  which  may  be  wound  up,  834  et  »tq.    See  Winding  Up 
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PETITION— C07i^r/iM«d. 

to  wind  up  company — continued, 

companies  which  cannot  be  wound  up,  837  et  seq. 

ought  to  be  stopped,  852 
compulsory  order.    See  Winding  up 

circumstances  influencing  Court, 

contributories,  petitions,  863  et  »eq. 
creditors'  petition,  857  et  9eq, 
Official  Receiver's  petition,  860 
grounds  for  making,  857  et  seq. 
conflicting  orders  on,  1196 
contents  of,  882,  883 

publication  of,  before  hearing,  is  improper,  885 
copies  of,  right  of  contributories  and  creditors  to,  883 
cost-book  companies,  830,  836.    See  Co8T-book  Companier 
costs,  889  et  «eq. 

of  adjournment,  892 

of  persons  appearing  on,  890 

of  person,  who  liaa  not  given  notice  of  intention  to  appear,  889 

of  petition  by  creditor  for  less  than  50/.... 889 

by  shareholder  for  default  in  holding  statutory  meet- 
ing, &c.,  866 
of  petition  for  supervision  order,  1194 
of  preliminary  inquiries,  891 
of  provisional  liquidator,  890 
of  voluntary  liquidator,  890 
un  stay  of  proceedings,  896 
priority  of,  1166 
security  for,  893 
set-ofl*  of,  against  calls,  1159 
when  com})any  is  illegal,  192 
when  order  is  made,  889 
when  petition  is  dismissed,  889 
when  petition  is  withdrawn,  891 

when  supervision  instead  of  compulsory  order  is  made,  892 
when  several  petitions  are  presented,  892,  893 
Courts  having  jurisdiction  to  hear,  828  et  seq.     See  Court 
cross-examination  of  i)ersons  making  affidavits  may  be  allowed,  888 
damages  for  presenting  malicious,  827 
deadlock  in  management  will  support,  854 
death  of  petitioner,  representatives  may  by  leave  continue,  898 
debt  under  50Z.  will  support,  862 

costs  not  usually  given  in  case  of,  889 
discretion  of  Court  as  to  order  to  be  made,  850 
disputed  debt  will  not  support,  861 
dissolved  companies,  837 
foreign  companies,  839,  840,  858 

form  and  title  of,  882,  883.    See  Index  to  Acts  and  Rules 
fraud  if  alleged,  facts  must  be  stated  in,  883 

in  promotion,  not  sufficient  ground  for,  855 
necessitating  inquiry,  influence  of,  on  Court-,  858,  860,  864 
when  considering  advisability  of  supervision  order,  1194 
fraudulent  companies,  853 

grounds  for  presenting,  857  et  seq.    See  Winding  Up 
illegal  company,  192 

costs  in  case  of,  192 
improper,  advertisement  of  will  be  restrained,  802,  827 
inability  to  pay  debts  a  ground  for  winding  up,  849,  850,  851 
industrial  and  provident  societies,  832,  836,  847.    See  Indubtrial 

AND  Provident  Societiks 
injunction  to  restrain,  827,  861  note  (e) 
iusolvenc3%  in  cases  of,  849,  850,  851 

of  mutual  insurance  society,  838 
Irish  companies,  833,  841 
irregularities  are  not  fatal,  884 
*'just  and  equitable,^'  as  a  ground  for,  851  el  seq, 
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FETlTlOlil— continued, 

to  wind  up  company — eanlimied, 

life  iusarance  companies,  838,  844,  856 
limited  companies  when  not  prosperous,  855 

with  reserve  capital,  856 
I'ui  pendens^  petition  is  not,  899 

literary  and  scientific  societies  cannot  be  wound  up,  889 
main  business  impossible,  ground  for  winding  up,  854 
malicious,  person  presenting  liable  in  damages,  827 
misconduct  of  directors,  not  sufficient  to  support,  852 
mistake  in  advertisement,  effect  of,  880 

mutual  life  insurance  society  may  be  wound  up  if  insolvent,  838 
mutual  marine  insurance  society  cannot  be  wound  up,  838 
notice  of  intention  to  appear,  888 

list  of  persons  who  have  given,  to  be  given  to  Court,  889 
one,  to  wind  up  two  com^tauies  is  wrong,  883 
orders  on,  conflicting,  1196.    See  Windino-up  Order 
form  of  compulsory,  922 
form  of  supervision,  1193 
modification  of  usual,  1179,  1180,  1196,  1197 
order  useless  if  made,  will  not  be  made,  858 
partnerships  of  more  than  seven  members  may  be  wound  up,  834,  837 

note  (s) 
persons  entitled  to  appear  on,  888 
persons  entitled  to  present,  841  et  seq. 

in  case  of  building  societies,  846 

industrial  and  provident  societies,  847 
life  assurance  companies,  844 
trustee  savings  banks,  847 
under  old  Acts,  847 
petitioner  at  hearing  asking  for  different  order  to  that  in  petition, 

fresh  advertisement  may  bo  re<^uired,  884,  885 
petitioner  must  attend  before  registrar  and  satisfy  him  that  rules  have 

been  complied  with,  889 
preliminary  inquiries.  Court  may  order,  867,  868 

costs  of,  891 
presentation  of,  883 

priority  of,  date  of  presentation  usually  determines,  892  note  (q) 
public  purposes,  companies  for,  when  wound  up,  835,  861,  865 
publication  of  contents  of,  before  hoaxing,  is  improper,  885 
railway  companies,  835,  850,  1214 
regLstered  companies,  834,  848,  849 
right  of  rescission  not  lost  by  appearing  on,  888 
Boyal  society  cannot  be  wound  up,  837 
Scotch  companies,  833,  841 
scrip  companies,  836 
security  for  costs,  when  ordered,  893 

persons  opposing  petition  cannot  be  ordered  to  give,. 

893 
on  appeal  from  order  on,  895 
service  of,  885,  886 

seven  members,  registered  company  with  less  than,  may  be  wound  up, 

848 
unregistered  company  with  less  than,  cannot  be  wound 
up,  837  note  («) 
several,  862 
small  companies,  865 

solvent  companies  not  prosperous,  854  eb  seq. 
staying  proceedings  on,  if  petitioner  had  no  right  to  petition,  849 
under  compulsory  order,  895 
costs  in  cases  of,  896 
under  supervision  order,  1196,  1199 
substitution  of  petitioner,  bv  Court,  891 
substratum  gone,  a  ground  for  winding  up,  853,  854 
summary  of  orders  on,  869  et  acq, 

orders  made,  contributories*  petition,  872,  875 
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PETITION— <»n/t?it£<!rf. 

to  wind  up  company — coiUinued, 

snroroaTy  or  orders  on — eoiUinued. 

orders  made,  creditors*  petition,  870,  871 

refused,  contributories'  petition,  876,  880 
creditors'  petition,  875,  876 
petition  to  stand  over,  contributories',  881,  882 

creditors',  880,  881 
transfer  of,  831,  832 
trade  unions  cannot  be  wound  up,  839 
trustee  savings  banks,  836,  847 
unfair  advatitage,  petitioner  seeking,  863 
unliquidated  damages,  claim  for  will  not  support,  842  note  (b) 
unlimited  companies  not  prosperous,  855 
unregistered  companies,  834  el  seq.,  837  note  (6),  848,  849,  850 
voluntary  winding  up  already  in  existence, 

effect  of,  on  rigbt  of  contributory  to  compulsory  order,  864 
effect  of,  on  riglit  of  creditor  to  a  compulsory  order,  859 
official  receiver,  petition  in  case  of,  860 
wishes  of  contributories  and  creditors  will  be  consulted,  850,  867,  868, 

1193 
of  contributories,  go  for  little  on  creditors'  petition,  858 

on  contributories*  petition,  864,  866 
withdrawal  of,  891 

wrong  Court,  petition  presented  to  may  be  retained,  832 
under  su])ervi8ion,  1193.     See  Winding  Up  under  Suprrvisiox 
circumstances  taken  into  consideration  by  Court,  1198  et  aeq. 
staying  proceedings,  1196,  1199 
voluntary  winding  up  must  be  in  existence,  1194 

PETITIONING  CREDITOR.    See  Petition 
in  bankruptcy, 

company  may  be,  747 

public  officer  may  be,  747 
in  winding  up,  857  et  seq, 

death  of,  893 

effect  of  assignment  of  debt  by,  861 

payment  to,  when  invalid,  899  ei  seq, 

substitution  of  new,  by  Court,  891 

what  debts  are  sufficient,  842,  843 

PLACING  SHARES, 

agreements  for,  do  not  make  person  a  contributory,  1059 
commission  for,  company's  power  to  pay,  48,  44 
directors'  liability  for  commissions  paid  for,  521 
not  the  same  as  underwriting  shares,  1059  note  (9) 
particulars  as  to,  to  be  stated  in  prospectus,  49 

PLEADINGS.    See  Actions  ;  Parties  to  Actions 
in  actions  for  calls,  595  et  seq, 

PLEDGES.    See  Mortgages 
by  companies,  298 

of  shares  by  transfers  in  blank,  654  et  aeq,,  661  et  aeq. 
deposit  of  certificates,  rights  under,  63 
deposit  by  brokers  with  bankers,  664 

POLICIES  OF  INSURANCE, 

assignment  of,  directors  entitled  to  evidence,  1134 
issued  ultra  vires,  recovery  of  premiums  on,  292 
irregularly,  company  when  .bound  by,  221 
pavable  out  of  funds  of  company,  355  et  seq.,  1023 
policies  due  have  no  priority  in  winding  up,  998,  1025 
proof  of,  in  winding  up,  1019 

in  cases  of  amal^mation,  1020  et  seq. 

in  mutual  societies,  1024 

when  liability  is  limited  to  funds,  1028  et  seq, 
reduction  of,  under  Life  Assurance  Companies  Act,  1870... 857 
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POLICIES  OF  INSURANCE— «w^i?M«jrf. 

set-off  of  estimated  valae  of  cnrrentf  against  money  advanced  on  it,  no 

allowed,  1026 
stamp  on  marine,  necessity  for  1052 
valuation  of  in  winding  up,  1019  et  seq, 

where  company  has  power  to  transfer  its  funds,  359.     See  also  Mabinb 
Insurance 

POLICY  HOLDER, 

arrangements  with,  under  Joint  Stock  Companies  Arrangement  Act,  987 

calls  on,  in  winding  up,  1153 

not  a  creditor,  370 

right  of  to  bring  an  action  for  damages  before  policy  is  due,  358 

to  copies  of  shareholders*  address  book  and  deed  of  settlement,  179 
to  present  petition  to  wind  up,  844 
to  prove  in  winding  up,  1019  e<  seq, 
rights  of,  against  companies  on  transfer  of  business,  359 

in  cases  of  amalgamation,  368  et  seq.,  1020  et  seq. 

where  original  company  discharged,  370 

not  disdiarged,  871 
when  contract  is  to  pay  out  of  particular  fund,  355  et  seq.,  1023 
et  seq, 
POLL, 

proxy  cannot  demand,  431 
right  to,  431 

luider  Companies  Act,  1862... 4 78 
Companies  Clauses  Act,  454 
POST, 

notice  of  allotment  by,  16,  17 
revocation  of  offer  by,  when  in  time,  16 
what  is  posting,  16 

POWER  OF  ATTORNEY, 

liability  for  procuring  transfer  of  shares  by  forged,  671 
for  transferring  shares  under  foi|^ed,  667 

POWERS.    See  Implied  Powebs 

of  directors,  205  et  seq.    See  Directors 

regarded  as  trusts,  510,  530,  531,  578 
liquidators,  978.    See  Liquidators 
majorities,  434  et  seq.    See  Majorities 
of  debenture  holders,  329,  330 

PRACTICE, 

in  winding  up  generally,  920.     See  Winding  Up 
as  to  calls,  1144  et  seq. 

proof  of  debts,  991  et  seq. 
settlement  of  list  of  contributories,  1034  et  seq. 
on  redaction  of  capital,  556  et  seq. 
under  Companies  (Menioranduni  of  Association)  Act,  457 

PRE-EMPTION, 

right  of,  of  shares,  may  be  given  by  articles,  715 

PREFERENCE  SHARES, 

.    colonial  income  tax,  how  it  affects,  614,  615 
dividends  on,  607 
injunction  for  protection  of  holders  of,  781 

to  restrain  issue  of,  800 
irregular  issue  of,  confirmed,  564 

issue  of,  in  consideration  of  surrender  of  ordinary  shares,  564,  720 
nature  of,  549,  550,  607,  628 

reserve  fund,  power  to  set  aside  before  payment  of  dividend  on,  608  note  (z) 
rights  of  holders  of,  550,  554,  607 

alteration  of,  when  permissible,  551,  607 

entitled  to  priority  in  payment  of  capital,  when,  608 

on  distribution  of  surplus  assets  in  winding  up,  Wllet  seq, 

on  reduction  of  capital,  557 — 559 
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PREFERENCE  SHARES— con^iwt^of. 

power  of  companies  to  issue,  444,  549 
in  building  societies,  1234 
under  Companies  Acts,  461,  550,  564 

may  be  acquired  by  alteration  of  articles,  when,  461,  550,  564 
under  Companies  Clauses  Consolidation  Act,  554,  608 

PREFERENCE  SHAREHOLDERS, 

in  companies  governed  by  Companies  Clauses  Act,  554,  608 

Companies  Acts,  564 
position  of,  550 
rights  of,  550,  607,  608 

alteration  of,  when  permissible,  551,  607 
on  reduction  of  capital,  557 — 559 
in  winding  up,  608,  1171  «<  seq. 

of  building  societies,  1243,  1244 

PREFERENTIAL  PAYMENTS 

in  winding  up,  340,  998—1000 

on  appointment  of  a  i*eceivcr  in  debenture  holders'  action,  338,  839, 
998—1000 
PRELIMINARY  EXPENSES, 

of  forming  com  {sanies,  34  el  seq. 

liability  of  companies  for,  196  et  seq.    See  Liability 
promoters  for,  814,  815 
subscribers  for,  34  et  seq.,  1054  et  seq. 
apiplication  of  Parliamentary  deposit  in  payment  oi^  1215,  1216 
estimate  or  account  of,  to  be  laid  before  statutory  meeting,  467 
may  be  spread  over  several  years  in  accounts,  600 
must  be  taken  into  account  in  estimating  loss  of  capital,  560 
particulars  as  to,  to  be  stated  in  prospectus,  49 
payments  in  excess  of  what  is  allowea  by  statute  are  ultra  vires,  443 
power  to  pay  regarded  as  a  trust,  531 
return  of  de()osits  paid  for,  36 
under  Companies  Clauses  Acts,  196,  553,  554 
where  company  abortive,  34 

PREMIUMS, 

obtained  by  directors  at  the  expense  of  companies,  511  ^  seq, 
recovery  or,  on  policies  issued  ultra  vii-es,  292 

PREROGATIVE, 

of  Crown.     See  Ckown 

writ  of  mandamus,  813  ci  seq.    See  Mandamus 

PRESENTS 

to  directors,  439,  443,  520,  541,  943 

of  building  societies,  1240 
to  servants,  439 

PRESUMPTIONS 

as  to  membership  if  name  is  in  official  return,  149 

in  favour  of  regularity,  220  et  seq.,  433, 1118  note  {z) 

that  contract  was  made  in  proper  form,  276 

that  company  being  wound  up  is  insolvent,  1001  note  (n) 

PRINCIPAL  OFFICE  or  PLACE  OF  BUSINESS, 
meaning  of,  375  note  (n),  1223 

PRIORITY, 

assignments  or  charges  on  shares,  notice  does  not  give,  683}  634^  660 
of  costs  in  winding  up,  1166,  1167 

in  debenture  nolders'  actions,  339 
of  debentures,  Z2Qetseq 

under  Companies  Clauses  Acts,  844  ^ 

pari  passu  clauses,  326.    See  Pari  Passu 
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PRIORITY— cotUinued, 

of  debtst  in  winding  up,  997—1001,  1008 

on  appointment  of  a  receiver  in  debenture  holders*  action,  338, 
389,  997—1001 
of  floating  chaises  and  dealings  by  companies,  317  et  seq.     See  Floating 

Charges 
of  lien  over  eauitable  charges  on  shares,  639,  640 
of  mortgages,  Donds,  &c.,  issued  under  Companies  Clauses  Acts,  344 
of  remnneratlon  of  receiver  in  debenture  holders*  action,  339 
of  titles  to  shares,  658  et  seq, 

in  cases  of  blank  transfers,  658  et  aeq. 
in  case  of  sales,  661 

pledges,  661  et  aeq. 
of  wages,  in  winding  up,  999 

on  appointment  of  receiver,  1000 
under  Stannaries  Acts,  on  executions,  409 

in  winding  up,  1000 
of  winding-up  petitions,  892 

PRIVATE  ACT  OF  PARFJAMENT, 

contents  of,  are  matters  of  fact,  851 

persons  made  members  by,  143,  146,  note  (0)  1083 

provisions  of,  cannot  be  varied,  464 

PRIVATE  EXAMINATION, 
in  winding  up,  933  et.  seq. 
appeal  against  order  for,  934 

application  for  summons  for,  by  whom  and  how  to  be  made,  934 
arrest  of  contributories  seeking  to  evade,  938 
attendance  for,  how  enforced,  935 
conduct  of,  935 

usually  given  to  liquidator,  935 
creditors  and  contributories  not  entitled  to  be  present  at,  936 
creditor  not  liable  to  be  examined,  937 
depositions  of,  admissibility  in  evidence  of,  936 
are  private  documents,  936 
Court  may  allow  inspection  of,  936,  937 
custody  and  inspection  of,  937 
not  open  to  inspection,  936 
not  to  be  filed,  936 
Official  Receiver  may  see,  936 
discretion  of  Court  as  to,  934,  937 
documents,  production  of,  when  compelled,  938 
evidence  in  support  of  application  for,  934 
expenses,  person  to  be  examined  is  entitled  to  his,  935 
for  improper  purpose.  Court  will  not  allow,  937 
jurisdiction  of  Court  to  order,  933,  934 

on  its  own  motion,  934 
liquidator,  may  be  examined,  938 

is  entitled  to  see  depositions,  936 
object  of,  to  obtain  information,  933,  937 
persons  before  whom  examination  may  be  held,  934,  935 

in  High  Court  usually  before  registrar  in  chambers,  936 
.  persons  entitled  to  apply  for  order,  934 

to  be  present  at,  936 
persons  liable  to  be  examined,  934,  937 

notwithstanding  pending  liti^tion  with  company,  937 
person  to  be  examined  need  not  he  served  with  notice  of  application,  934 

appeal  by,  against  order,  934 
public  not  entitled  to  be  present  at,  986 
public  examination  contrasted  with,  933 
refusal  to  answer  questions  punishable  as  contempt,  935 

PRIVITY  OP  CONTRACT 

between  vendor  and  purchaser  of  shares  on  Stock  Exchange,  695 

when  broker  is  declared  a  defaulter,  693 
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I'EOBATE 

of  will  of  deoeased  creditor,  when  necessary,  991,  note  (u) 

PROBATE  DUTY, 

company  tnmsferring  shares  to  executors  who  have  not  taken  oat  probate 

here,  is  liable  for,  736,  1226,  1227 
locality  of  shares  for  purposes  of,  633 
on  shares  in  foreign  company  when  certificates  are  here,  1226 

in  colonial  register,  1S64,  note  (u) 
when  shares  are  bequeathed  to  one  for  life,  739 

PROCEEDINGS, 

in  winding  up,  in  wrong  Court  may  be  retained,  831 

transfer  of,  831,  909,  910 
on  petition  to  wind  up,  882  et  seq. 
unaer  order  to  wind  up,  920  et  seq. 

staying,  against  company  after  commencement  of  winding  up,  906  ^  seq. 
See  Staying  Proceedings 
under  winding-up  order,  894 — 896,  1196 

PRODUCTION.    See  Books  ;  Inspection 

by  directors  denying  possession  of  books,  &c.,  797,  798 

mandamus  to  compel,  616,  811 

of  books  of  company  by  liquidator,  975,  1176.  note  (d) 
by  solicitor  who  claims  a  lien  on  them,  938 
on  cross-examination  of  person  making  affidavit  on  winding-up 

petition,  888 
of  corporations,  616,  note  (^),  798,  note  (A) 
of  dissolved  company,  938,  note  (/?),  1176,  note  {d) 
which  are  in  constant  use,  see  Merletis  v.  Maigh,  John.  785 

of  depositions  of  private  examination,  will  not  be  ordered,  936 

of  documents  in  winding  up,  938 

PROFITS, 

alteration  of  principle  on  which  profits   are  dealt  with,  441.    See,  too, 

PREFEKENCK  SHAKES 

amount  of,  necessity  to  disclose,  by  persons  in  fiduciary  position,  486, 

note  (i) 
*'  available  for  dividend,"  meaning  of,  598,  note  {e) 

belong  to  year  they  are  received,  not  to  that  in  which  they  are  earned,  599 
bonuses  out  of,  as  between  tenant  for  life  and  remainderman,  741  el  seq. 
capitalisation  of,  741  et  seq,^  1172 
committee  of  inspection,  members  of  may  not  make  out  of  transactioiL  with 

company,  964 
division  of,  598  et  seq.    See  Dividends 

as  between  tenant  for  life  and  remainderman,  740  et  seq. 
on  ultimate  distribution  of  surplus,  1171  «t  seq.    See  Surplus  Assets 
powers  of  miyority  as  to,  437 

reserve  fund  may  be  set  aside  before,  439,  608,  note  (?) 
earned  after  commencement  of  winding  up  form  part  of  general  assets, 

1174 
estimates  honestly  made  not  subsequently  interfered  with,  1174 
exclusion  of  shareholder  from  share  of,  6<»5 
income  tax  on,  612  et  seq.    See  Income  Tax 
deductions  allowed  from,  613,  614 
liability  of  directors  to  account  for,  511  e^  seq. 

liquidators  to  account  for,  511,  note  (o),  980 
promoters  to  account  for,  481  e^  seq. 
of  companies  limited  by  guarantee  with  share  capital  only,  members  may 

share  in,  165 
purchase  of  company's  own  shares  out  of,  on  reduction  of  capital,  558 
return  of,  to  shareholders,  subject  to  recall  under  Comp.  Act,  1880.. .562,  563 
undrawn,  on  ultimate  distribution  of  assets,  1172  et  seq. 
how  ascertained,  1174 
to  whom  they  belong,  1172,  1173 

when  there  has  t^n  a  loss  of  capital^  1173 
what  are,  for  purposes  of  income  tax,  615 
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PROHIBITION, 

to  inferior  Court  exercising  jurisdiction  in  winding  np  wiU  not  lie,  831 

PROMISSORY  NOTES.    See  Bills  of  Exchange 
authority  to  borrow  on,  291 
Ex  parte  Waring,  rule  in,  1012,  1013 
indorsement  "  per  pro,"  effect  of,  243,  279 
industrial  and  provident  societies  can  bind  themselves  by,  1229 
invfJid,  if  given  for  a  loan  before  company  had  power  to  borrow,  288 
liability  of  companies  on,  278  el  acq, 
directors  on,  279  et  seq. 

for  omitting  word  "limited,"  279 
negotiation  of,  by  liquidator  not  restrained  to  save  a  riffht  of  set-off,  1026 
payment  to  holder  good,  though  debt  has  been  assigned,  390 
])Owers  of  companies  to  make,  242  et  seq. 

liquidators  to  make,  980 
proof  in  winding  up  in  respect  of,  991 
protesting,  proof  for  exi>en8e8  of,  1026,  note  {b) 
public  officers,  actions  by,  on,  381 
ultra  vires,  liability  on,  280,  note  (r) 

PROMOTERS. 

generally,  480  et  seq, 

actions  against,  for  recovery  of  deposits,  33  et  scq. 

by  solicitor  retained  bv  them,  815,  note  (h) 
by,  for  contribution  between  themselves,  814,  815 
recovery  of  expenses,  814 
acts  of  one,  no  evidence  against  another,  195 
agi'eements  with,  specific  performance  of,  500,  789 
allowances  made  to,  in  cases  of  rescission,  500 
bankruptcy  of,  does  not  discharge  from  liability  to  company,  489 
contracts  with,  must  be  mentioned  in  prospectus 

under  repealed  §  38,  Comp.  Act,  1867.. .129,  130 
under  Companies  Act,  1900... 48,  49 
contribution  between,  195,  note  {?i),  814 
death  of,  does  not  discharge  from  liability  to  company,  489 
demands  against,  cannot  be  proved  against  company,  1004 
directors  must  account  for  benefits  received  from,  514  H  seq. 

dependent  on,  position  of,  488  et  seq.^  524 
disclosure,  duty  of  towanis  company  and  future  shareholders,  484  e^  seq, 

of  amount  of  profit,  whether  necessary,  486,  note  {%) 
duty  to  observe  good  faiw  towards  company,  481  ei  seq, 

to  future  shareholders,  484 
provide  company  with  independent  board  of  directors,  483  ei  srq, 
fiduciary  relation  of,  towards  company,  482  et  seq, 

commencement  of,  487 
extent  of,  483  A  seq, 
general  rules  governing,  489 
liability  of, 

for  acts  of  eacb  other,  193  e£  seq.,  1054 

for  fraud  and  misrepresentations  in  prospectus,  92, 109  ei  seq.   See 

Prospectus 
for  non-disclosure  and  misrepresentations  to  company,  485,  486 
not  discharged  by  bankruptcy  or  death,  489 
on  contracts  on  behalf  of  companies  not  formed,  199,  352 
to  be  made  contributories  in  winding  up,  1054  ei  seq. 

in  respect  of  shares  improperly  issued  as  fully  paid,  1083 
to  creditors,  &c.,  who  are  to  be  paid  out  of  specified  funds,  357 
to  solicitors  retained  by  them,  815,  note  (A) 
liability  of  companies  for  acts  of,  196  et  seq. 

acts  vXtra  vires  tne  company,  208 
by  adoption,  193,  197,  232,  233 
by  constitution  of  the  company,  196 
by  ratification,  198,  199,  232 
by  taking  benefit  of  agreement,  198 
in  eqnlty,  200—203 
liability  of  subscribers  for  acts  of,  194,  1054  et  seq, 
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'PRO^iOTE^—c<y»timte(f. 

lueauiug  of  term,  481,  482 

misfeasance  proceedings  may  be  taken  against  in  winding  up,  941,  943 
misrepresentations  by,  485 
not  each  other's  agents,  193  el  seq,y  1054 
not  partners,  21,  25,  141,  193,  1054 
parliamentary  deposit  applicable  for  payment  of,  1215 
|>ayment  for  services,  508 
position  of,  under  Directora'  Liability  Act,  123 
private  examination  of  in  winding  up,  whether  liable  to,  937 
prospectus  issued  by,  relating  to  his  own  shares,  Comp.  Act,  1900,  §  10, 

applies  to,  46 
particulai-s  as  to,  to  be  stated  in,  48,  49 
public  examination  of  fraudulent,  928  et-  acq.     See  Public  Examination 
sales  by,  to  company, 

of  property  actpired  whilst  forming  the  company,  490  ^  seq. 

option  of  company  in  such  cases,  500 
of  their  own  property,  501  e<  wq, 
secret  benefits  obtained  by,  505  ct  seq, 

proceedings  to  recover  in  winding  up,  941,  943 
specific  performance  of  agreement  between  and  company,  not  decreed  if 

tainted  with  want  of  good  faith,  500 
when  contributories,  1054 — 1068 
who  are,  481,  488,  507 

within  repealed  §  38  of  Comp.  Act,  1867. ..130 
within  Directors*  Liability  Act,  1890.. .118 

PROMOTION  MONEY.     See  Prelimixahy  Expenses 

liability  of  directors  for  paying  improperly,  521,  525 
particulars  as  to,  to  be  stated  in  prospectus,  49 

PROMOTION  OF  COMPANY, 

fraud  in,  not  alone  sufficient  ground  for  winding-up  order,  855 

is  material  as  influencing  discretion  of  Court,  858,  860,  864,  1194, 

1195 
public  examination  of  persons  guilty,  may  be  ordered,  928  et  seq. 
See  Public  Examination 
not  necessarily  complete  on  technical  formation  of  company,  487,  509 
power  of  Official  Receiver  to  report  as  to,  928,  959 

PROOF.     See  Evidence. 

PROOF  OF  DEBTS, 

in  winding  up  of  companies, 
generally 

proof  of  debts,  991  et  seq, 
debts  provable,  997  et  seq. 
action,  creditor  may  by  leave  bring,  instead  of  appealing  from  dedsion 
as  to  proof,  995 
dismissed  for  want  of  prosecution  is  no  bar  to  proof,  1005 
affidavit  of,  991 

by  and  before  whom  to  be  sworn,  991 
contents  of,  991 

must  be  sent  to  Official  Receiver  or  liquidator,  991 
amalgamated  companies,  in  cases  of,  1021 
amendment  of  proof,  993 
annuitants,  proofs  by,  1019  et  8eq, 

when  liability  is  limited  to  funds,  1023  et  seq, 
application  to  expunge  or  reduce  proof,  994 

appeals  in  respect  of,  from  decision  of  chairman  of  first  meeting,  994 

iud^,  996 
liquidator,  994 
Official  Receiver,  994 
by  liquidator,  995 
time  for,  994,  995 
apportionment  of  dividends  as  between  principal  and  interest,  1010 
of  proceeds  of  realisation  of  creditor's  security  as  between 
principal  and  interest,  1011 
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PROOF  OF  DEBTS— omdniwrf. 

in  winding  up  of  companies — contimiM. 

attachment  of  dividends  in  hands  of  liquidator,  996 

bankruptcy  rules,  how  far  introduced  by  Judicatiire  Act,  1001  €t  scq, 

barred  oy  statute  of  Limitations,  1007 

bills  of  exchange,  how  proved,  991,  992 

protesting,  proof  for  expenses  of,  1026,  note  (b) 
rule  in  ExpaHe  Waring^  1012 
claims  provable,  997,  1004,  1005 
clerks'  and  servants'  wages,  priority  of,  999 

compensation  under  Workmen's  Compensation  Act,  priority  of,  1000 
contingent  claims  provable  in  winding  up^  997,  1005 

ripening  into  debt,  992,  note  (c\  997,  1003,  1019 
contributory  may  apply  to  expunge  or  reduce  proof,  994 

may  ap|>(»l  against  decision  of  liquidator,  994 
set  off  in  case  of  proof  by,  1031 
costs  of  appeals,  995 
of  proof,  995 

proof  for,  of  actions  commenced  before  winding  up,  1008 
creditors  must  prove  in  compulsory  winding  up,  991 
may  apply  to  expunge  or  reduce  proof,  994 
may  appeal  against  decision  of  li([uidator,  994 
cross-examination  of  creditor,  993 
Crown,  priority  of  debts  to,  998,  1003 
damages,  proof  for,  997,  1005 

for  breach  of  contract,  1014 

for  dismissal  of  servants,  1015 

for  fraud  inducing  person  to  take  shares,  contributory  cannot 

prove  for,  1044 
for  improper  forfeiture  of  shares,  729,  1023 
for  money  paid  for  shares  which  have  been  repudiated,  1023 
debenture  holders,  proof  by,  340 

priority  of  preferential  debts  over  claims,  999,  1000 
debts  bouglit  un  for  less  than  tlieir  amounts,  1006 

contracted   by   liquidator  in  winding  up,   distinguished  from 

provable  debts,  996 
due  to  members,  1022  et  seq, 
not  due  at  commencement  of  winding  up,  1010 
l>rovable,  997  et  seq.,  1004,  1005 
directors'  fees,  541,  1022 
discounts  to  be  de<lucted  from,  992 
dividends  on,  996,  997.    See  Dividends  ox  Debts  in  Winding  up 

payment  of,  1593 
etjuitable  debts,  1006 
evidence  in  support  of  proof,  991,  993 
examination  of,  by  liquidator,  992,  993 
£^  parte  Waritig,  rule  in,  1012,  1013 
expunging,  994 
tiling  of,  when  admitted  or  rejected,  993 

when  appeal  is  brought  against  rejection,  994,  note  {y) 
for  use  at  first  meetings,  time  for,  992 
fraudulent  tnists,  monies  duo  under,  cannot  be  proved,  1006 
future  rent,  1017 

^mishee  order  attaching  dividends  in  liands  of  liquidator,  996 
indemnity,  proof  in  respect  of,  right  to,  1013 

against  covenants  in  a  lease,  1017,  note  (t) 
not    'oy    contributory  who   has  been   induced  to   take 
shares  by  fraud,  1044 
nterest,  1003,  1008,  1009 

apportionment  of  dividends  as  between  princix)al  and  interest,  1010 
on  secured  debts,  1011 

when  debt  provable  against  two  companies,  1010 
interrogatories,  leave  may  be  obtained  to  deliver  to  creditor,  994 
Judicaturo  Act,  §  10,  effect  of  on,  1001  ei  aeq, 
laches  in  proving,  effect  of,  1007 
landlord,  no  priority  for  ront  unless  he  can  distrain,  998,  1003 
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in  winding  up  of  companies — ootUimied. 
landloitl.  proof  by,  for  rent,  1017 

liability  limited  to  funds  of  company,  proof  in  such  cases,  1023  et  9eq, 
liabilities  provable,  997,  1004,  1005" 
liquidator,  powers  of,  in  connection  with,  998 
appeals  a^inst  decision  of,  994 

^y>  agaiust  decision  of  judge,  995 
application  by,  to  expunge  or  reduce  proof,  994 
debts  contracte<l  by,  in  winding  up,  distinguished  from 
debts  provable,  996 
miners'  wages,  priority  of,  under  Stmnaries  Acts,  1000 
u^rotiable  instrumeuts,  how  proved,  991,  992,  1012 
Official  Receiver,  appeals  from,  994,  995 

has  powers  of  liquidator  before  he  is  appointed,  994 

not  liable  x>ersonally  for  costs  of  appeal,  995 

on  appointment  of  li^iuidator  must  naud  over  proofs 

to  him,  994,  note  (r) 
special  rules  as  to,  993,  note  (t) 
l)olicy  holders,  no  priority,  998,  1025 

proofs  by,  1019  et  serj. 

when  company's  liability  is  limited  to  its  funds,  1023 
H  srq. 
preferential  debts 

under  Preferential  Payments  in  Bankraptcy  Acts,  998,  999,  1000 
Stannaries  Acts,  1000 
Workmen's  Compensation  Act,  1000 
priority,  none  under  Companies  Acts,  998 

effect  of  Judicature  Act,  §  10,  on,  1003 
promissory  notes,  how  proved,  991,  992 

rule  in  Ex  parte  Waring,  1012 
proofs,  received  by  Official  Receiver  to  be  lianded  to  liquidator,  991, 

note  (0 
protesting  bill  of  exchange,  costs  of,  how  far  provable,  1026,  note  {h) 
rates,  priority  of,  998 
rebate  in  respect  of  debt  not  due,  1010 
reduction  of,  994 
rejection  of,  993 

relinquished  shares  in  rQst-lK>ok  mines,  pi*oof  for,  1023 
rent,  1017 
rent  charge,  1018 

repudiated  sharen,  proof  in  resjiect  of,  1023,  1106,  note  {d) 
secured  ci'editore,  |)osition  of  as  regards  proof,  1002,  101 1  et  seq. 

in  resftect  of  unregistered  securities,  1011,  1012 
proceeds  of  realisation  of  security,  how  apportionable 

between  principal  and  interest,  1011 
when  holding  two  securities  for  same  debt,  1011 
securities,  to  be  produced  before  holder  can  vote  in  res^tect  of  debt,  992 
security  for  costs  of  appeals  in  respect  of,  995 

proof,  995 
set-off,  may  be  allowed  on  examination  of  proof,  when,  993, 1027 
shareholders,  proofs  by,  1004,  1022 
solicitors'  bills,  1008 
sureties,  rights  and  position  of,  1013 
taxes,  priority  of,  998 
time  for  proof,  992, 

in  voluntary  winding  up.  Court  may  fix,  1190 
when  dividend  is  to  be  declaied,  992 
when  intended  to  be  used  at  first  meeting,  992 
appeals  from  decisions  in  respect  of,  994,  995 
application  to  expunge  or  reduce  proof,  994 
examination  of,  998 
declaring  dividend,  996 
rejection  of,  993 
trustee  for  company,  proofs  by  for  calls  and  future  calls,  1013 
lUtra  vire.%  debts  contracted  cannot  be  proved,  1006 
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in  winding  up  of  companies — continued. 

unregistered  securities,  proof  in  respect  of,  1012 
valuation  of  annuities  and  policies,  1019  k  acq, 

contingent  claims,  &n.,  997 
vouchers  may  be  called  for,  991,  note  (x) 
wages,  priority  of,  999,  1000 

proof  in  respect  of,  form,  991,  note  {s) 
of  minera  under  Stannaries  Acts,  1000 
when  funds  of  company  alone  are  liable,  1023  et  seq, 

PROPERTY.    See  Index  to  Acts  ani>  Rulks 
abroad,  charges  on,  validity  of,  315 

time  for  registering  under  Comp.  Act,  1900. ..312,  note  (y) 
execution  against,  after  winding  up,  913 
of  company, 

after  resolution  to  wind  up,  liquidator  alone  can  dispose  of,  899 
dispositions  of,  effect  of  winding-up  order  on,  899  et  seq.  ^ 

does  not  vest  in  liquidHtors,  976,  977 

may  be  vested  in,  when,  977 
execution  against,  392  et  teq.    See  Executions 

after  winding  up,  913 
fund  to  guarantee  dividends  may  be,  608 
reooverable  as  trust  property,  621,  542 
repair  of,  directors'  duty  as  to,  560,  note  {e) 
sale  of  in  winding  up,  979,  980,  1188 

for  shares,  &c.,  under  §§  161  and  162  of  Comp.  Act,  1862,..1189, 
1203  et  seq.     See  Amaloah ATioN 
summary  orders  to  hand  over  in  winding  up,  939,  981 
surrender  of,  not  a  reduction  of  capital,  557 
what  is,  392 
sold  to  company,  and  sale  set  aside  as  an  act  of  liankraptcy,  property 
belongs  to  trustee  in  bankruptcy,  161,  756 

PROSECUTION.    See  Criminal  Liability 
power  to  order  in  winding  up,  945 

voluntary  winding  up,  1187 
costs  of  come  oiit  of  assets,  945,  1161,  1192 

PROSPECTIVE 
calls,  583 

in  cost-book  mining  companies,  578 

PROSPECl'US, 

admissibility  of,  in  evidence  to  construe  debentures,  308 

memorandum  of  association,  163 
basis  of  agreement  to  take  shares,  12,  72  et  seq. 
commission  pi3'able  for  underwriting  must  be  mentioned  in,  44 
date,  signature,  and  filing  of  under  Comp.  Act,  1900... 45,  46 
depa^rture  from,  where  not  sanctioned,  23  et  seq.^  1062^  seq. 

where  sanctioned, 

by  Act  of  Parliament,  28 
.  form  of  application,  27 
special  agreement,  26 
subsequent  assent,  28 
allotment  with  notice  of,  29,  1062  ei  seq. 
directors  named  in,  provisions  of  Companies  Act,  1900,  as  to,  45,  47,  466 

when  contributories  for  qualification  shares,  1088 
effect  of  changing  scheme  as  set  out  in,  23  et  seq.    See  Change  of  Scheme 
filing  of,  45 

improper  insertion  of  person's  name  in,  Court  will  restrain,  799 
Inaian  Railway  Companies  paying  dividends  during  construction,  51 
minimum  subscription  to  be  mentioned  in,  41,  48 

misstatements  in,  86  et  seq.,  791  et  seq.  See  Fuaud  ;  Misrepbesentation 
as  to  names  of  directors,  24,  25,  96,  note  (r) 
effect  of  on  liability  of  sharehohlers  to  be  contributories,  1067  et  seq. 
right  to  damages  for,  92 — 95 
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niisstatementfl  in — continued. 

right  to  damages  fur,  against  company,  94 

in  winding  ud,  1023,  1044 
against  persons  wao  made,  110  et  teq. 

under  Directors*  Liability  Act,  115  et  seq. 
right  to  rescind,  91,  92,  95  et  seq,^  791  et  seq. 

in  winding  up,  1067  el  seq. 
when  there  has  been  a  sale  of  shares,  490 
nature,  object  and  effect  of,  12,  22,  114 
non-compliance  with  reouirements  of  repealed  $  38,  Comp.  Act,  1867 

liabUity  in  damages  for,  128 — 130 
non-compliance  with  requirements  of  Comp.  Act,  1900, 

liability  for,  criminal,  126 

in  damages,  126 
exemptions  from,  128 
right  to  rescind,  125 
particulars  to  be  stated  in, 

under  repealed  §  38,  Comp.  Act,  1867. ..128— 130 
under  Comp.  Act,  1 900 . . .  46 — ^50 

when  published  as  newspaper  advertisement,  50 

more  tlian  one  year  arter  commencement  of  business,  50 
parties  to  action  for  fraud  and  misstatements  in,  91,  767,  note  (<Q,  795 
prosecution  for  fraudulent,  109 
waiver  clauses  in,  42,  124,  130,  492 
what  is  a  prospectiui  within  Comp.  Act,  1900... 44— 46 
who  is  entitlea  to  rely  on  and  obtain  redress  for  misstatement  in,  89,  114 

PROVIDENT  SOCIETIES,  1229  et.  seq. 

how  sued  under  old  Acts,  379,  note  {a) 
See  Indumtrial  and  Provident  Societies 

PROVISIONAL  COMMITTEE  MEN.     Sec  Promoters 
liability  of,  for  each  other's  acts,  193  e^  tteq. 

to  be  made  contributories,  1055  et  seq.      Sec  Coktributoribs 
might  petition  to  wind  up  company  under  old  Act,  847 

PROVISIONAL  LIQUIDATORS,  965—967.     See  Liquidators 
*         Official  Receiver  becomes  on  making  of  compulsory  order,  955,  966,  1199 

PROVISIONAL  REGISTRATION, 
effect  of  under  old  Acts,  176 

PROXY, 

committee  of  lunatic  may  appoint,  when,  1890,  note  {j/) 

expenses  of  sending  out,  when  jiayable  by  company,  430,  443 

form  of  under  Joint  Stock  Companies  Arrangement  Act,  986,  note  (r) 

holder  of  cannot  demand  a  poll,  431 

liquidator  may  not  solicit,  971 

non-attestation  of  proxy  paper,  281 

signed  in  blank,  429 

stamp  on,  430 

use  of  telegraph  to  assist  voting  by,  430,  note  (^),  986,  note  (e) 

voting  by,  430,  431 

an  act  of  membership,  66 
on  show  of  hands,  429 

in  winding  up.     See  Index  to  Acts  and  Rules 
under  Companies  Clauses  Act,  454 
under  Companies  Act,  1862,  479 
under  Stannaries  Acts,  447 
PUBLIC 

bound  to  take  notice  of  powers  of  directors,  217  et  seq.,  870,  371 

memorandum  and  articles,  210,  217  et  seq.,  236. 
See  Notice 
not  admitted  to  private  examination  in  winding  up,  936 
one  of,  cannot  sue  to  restrain  ultra  vires  act  unless  he  shows  special 
damage,  377 
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PUBLIC  COMPANIES, 

apportionment  of  dividends  on  shares  of,  748 
cnai|png  orders  on  shares  of,  640  et  seq. 
what  are,  10,  643 

PUBLIC  EXAMINATION 

in  compulsory  winding  up,  928  et  seq. 
adjonmmeut  of,  931 

to  judge  by  person  l^efore  whom  it  is  held,  931 
advertisement  of  day  fixed  for,  931 
attendance  for,  how  enforced,  931 

persons  entitled  to  attend,  931 
charge  against  person  to  be  examined  shonld  be  clearly  stated  in  report, 

933,  note  (m) 
conduct  of,  932 
costs  of,  how  obtained,  933 

person  exculpated  is  entitled  to  his,  933 
person  not  exculpated  roust  pay  his  own,  933,  note  (m) 
of  application  to  discharge  order  for,  930 
depositions  of,  admissibility  in  evidence  of,  932 
inspection  of,  932 
must  be  filed,  933 
discharge  of  order  for,  930 

costs  of  application  for,  930 

evidence  admissible  on  application  for,  930,  note  (i) 
time  to  move  for,  930 
discretion  of  Court  as  to  questions  to  be  asked,  932,  note  (d) 
fraud,  charge  of,  against  |ierson  to  be  examined  is  neceasary,  929 
fraud  on  outside  public  not  sufficient,  928,  note  (s) 
jurisdiction  to  order,  928,  929 
notes  of,  to  be  taken,  932 

notice  of  order  to  be  given  to  pereon  to  be  examined,  930 
order  for,  how  obtained,  930 

dischaige  of,  930 
penal  nature  of,  929,  933 

l^ersons  before  whom  examination  may  be  hold,  931 
in  High  Court  usually  registrar,  931 
persons  entitled  to  take  part  in  examination,  931 
persons  liable  to  be  examined,  who  are,  929 

only  if  charged  with  fraud,  929 
private  examination  conti-asted  with,  933 
refusal  to  answer  questions,  how  dealt  with,  932 
reports  of  Official  Keceiver  in  connection  with,  928  et  seq. 
matters  to  be  stated  in,  929,  933,  note  (m) 
person  to  be  examined  is  entitled  to  a  copy  of,  932 
scope  of,  932 

PUBLIC  HEALTH  ACT, 

contracts  to  be  under  seal,  272,  note  («) 

PUBLIC  INSTITUTION, 

subscription  to,  by  company  restrained,  443 

PUBLIC  OFFICERS,  379  et  seq, 

actions  by  and  against,  379  et  seq.,  759,  762 
by  person  assuming  to  l)e,  382 
effect  on 

of  bankruptcy  of,  382 

of  change  of  company's  name,  382 

of  change  of,  382 

of  death  of,  382 
for  calls,  763 
for  dissolution,  762 
for  libel,  381 
on  bills  and  notes,  381 
plea  that  person  is  not,  383 

when  empowered  to  sne  and  be  sued  b}'  colonial  or  foreign  legislature, 
140,  note  (k),  380,  note  (b),  1221,  1222 
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actions  by  and  against — continued, 

when  more  tlian  one,  882 

they  must  sue  and  be  sued,  379  et  acq. 

who  are  represented  by  them,  380,  759,  762 
affidavits  by,  form  of,  382 
appointment  of, 

under  7  Geo.  4,  c.  46... 383 

7  Will.  4  k  1  Vict.  c.  73... 384 
companies  suing  and  being  sued  in  name  of,  379  et  acq. 
entitled  to  indemnity  from  shai-eholders,  534 
execution  against,  392,  394 

under  7  Geo.  4,  c.  46... 400 

7  Will.  4  &  1  Vict.  c.  73.. .404 
mandamus  to  compel  apiK)intmeut  of,  812 
may  be  interrogated,  384 
of  banking  companies, 

actions  by  and  against,  381  d  seq. ,  762 

powers  of,  380 

returns  to  be  made  by,  149,  383 
of  foreign  or  colonial  companies,  1221,  1222 
of  industrial  and  provident  societies,  379,  note  (a) 
petition  in  bankruptcy  by,  381,  747 
proof  in  bankruptcy  by,  753 
where  none,  com^mny  may  be  sued  by  its  name,  381,  882 

PUBLICATION 

of  contents  of  a  winding-up  i)etition  in  a  newspaper  before  the  hearing  is 

improper,  885 
of  contents  of  books,  &c.,  seen  under  order  for  inspection  will  be  restrained, 

617 

PURCHASER.    See  Sale 

of  business  of  companies,  256.     See  Amalgamation 

of  debentures  irregularly  issued,  224  et  6eq,    See  Debentures 

of  shares  in  comiHinies, 

action  by,  against  seller,  685 
seller  against,  685 
after  winding  up,  when  a  contributory,  1134,  1185 
before  winding  up,  when  a  contributory,  1131  et  acq, 
damuges  recovci-able  against,  686 
effect  of  fi-aud  on,  86  et  acq,,  683,  684,  794 

after  a  re-sale,  490 
^ming  and  wagering  contracts,  674 
m  company  being  wound  uu,  653,  674,  681 
liability  of,  for  antecedent  acbts,  365 

to  be  made  a  contributory,  101  et  aeq.y  658,  1131  etaeq. 

See  CONTRIBUTORIES 

to  pay  calls,  591 
must  indemnify  seller,  680,  694  et  aeq, 
position  of,  when  broker  is  declared  a  defaulter,  693 
when  Le4*nian's  Act  is  disregarded,  676 
when  transfer  is  in  blank,  658  et  aeq. 
purporting  to  be  fully  paid  up,  liability  of,  548,  1079 
questions  between,  and  vendor  as  to  right  to  be  registci^,  170 
rectification  of  register  against,  170 
rights  of,  against  company,  652 

against  seller,  695,  696 

to  dividends,  677 
through  broker,  bound  to  indemnify  him,  704.    See  Broker 
title  acnnired  by,  658  et  acq. 
title  to  be  shown  to,  679 
when  a  shareholder,  63 

when  transfer  is  complete,  651.     See  Transfer  of  Shares 
when  transfer  is  forged,  667  et  aeq. 
winding  up  does  not  avoid  contract  as  between,  and  vendor,  1130 
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PURCHASES.     SeeSALK 
by  com])aDie8,  258 

by  liquidator  of  coinpany\s  assets,  511,  note  (o),  980 
by  member  of  committee  of  inspection  of  company's  property  not  allowed, 

964 
of  assets  and  liabilities  of  another  company,    161,    1201   el  seq.     See 

Amalgamation 
of  shares  of  another  company,  258 

of  its  own,  by  limited  company,  254,  448,  460 
on  reduction  of  capital,  558,  560 

PURSER.    See  Cost-book  Mining  Companies 
accounts  to  be  kept  by,  625 
actions  by  and  against,  884,  763 
club  funds  to  be  lianded  over  to  liquidator  by,  981 
document  transfening  sliares  is  addressed  to,  135 
duties  of,  132,  446  ef  seq. 
liability  for  false  accounts,  627 
might  formerly  sue  for  calls,  184,  note  (/),  379,  763 

QUALIFICATION  OF  DIRECTORS, 
generally,  415  e^  aeq.^  1083  el  seq, 

under  Companies  Act,  1900... 467,  1088 
acting  without,  generally  no  liability  for,  540,  942,  note  (z),  1088 

does  not  destroy  right  to  remuneration,  540 
penalties  under  Comp.  Act,  1900. ..467,  1088 
calls  in  respect  of,  may  be  set  oti'  against  remuneration  even  against 

assignee,  390,  note  0/),  420,  540,  597,  note  (0,  1027 
ceasing  to  hold,  is  disi{ualification  under  Comp.  Act,  1900... 467,  1088 
charging  order  on,  641 

clauses  as  to,  to  whom  they  apply,  415,  416,  1083 
contributories  in  raspect  of, 

acting  as  dii*ector  not  alone  sufficient,  1084,  1085,  1086 
allotment  of,  effect  of,  1084 

after  retirement,  1086 
by  reason  of  tenus  of  special  Act,  416,  1083 

special  articles,  416,  1087 
general  principles  applicable  to,  1085 

lapse  of  time,  how  far  material  if  no  allotment,  1086,  note  (u) 
notwithstanding  acquisition  of  other  shares  after  an  unreasonable 

delay,  1085,  note  (7) 
retirement  befora  aapiiring,  1086 

time  for  acquiring  has  elapsed,  1087 
state  of  register  imjiortant,  1085 
summary  of  cases,  when  contributory,  1091 

not  contributory,  1089 
under  Companies  Act,  1900. ..1088 

winding  up  before  lapse  of  reasonable  time  to  acquire,  1086 
duty  to  acquire,  under  Comp.  Act,  1900... 467, 1088 

directors  appointed   by  articles  or  named  in  prospectus  must  agree 
to  acquire,  45,  466,  1088 
agreement  must  be  filed,  45,  1088 
election  of  unqualified  person  void,  if  hoMing  is  a  condition  precedent,  417, 

1086 
held  in  joint  names  usually  sufficient,  417,  1087 
legal  title  usually  sufficient,  417,  1087 

even  when  they  must  be  held  **  in  his  own  right,"  417,  1087 
may  not  be  received  from  promoters,  515 
need  not  be  acquired  from  company,  1084,  1087 
not  necessary  apart  from  si)ecial  regulations,  1088 
paid  up,  may  be  issued  as,  417,  1087 
particulars  of,  to  be  mentioned  in  prospectus,  47 

resolution  ofdirectors  does  not  necessarily  impose  obligation  to  acquire,  1083 
time  within  which  they  must  be  acquired,  1084 
resignation  of  office  before  it  has  elapsed,  1087 
under  Comp.  Act,  1900. ..467 
transfer  of,  to  avoid  liability,  1122 
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QUESTIONS, 

refusal  to  answer,  ou  examination,  how  dealt  with,  932,  935 

QUORUM 

necessary  for  acts  of  majority  at  meeting  to  be  valid,  440 
of  committee  of  inspection,  962 

in  case  of  vackncy,  963 
of  directors,  acts  done  by  less  than,  205—208,  228,  414.     See  Ibcegv- 

LAKITIES 

filling  vacancies,  418 
what  is,  under  Companies  Clauses  Act,  451 
Table  A,  472 
of  shareholders, 

what  is,  under  Companies  Clauses  Act,  453 
under  Table  A,  478 

RAILWAYS, 

abandonment  of,  1212  et  seq. 

injunction  to  restrain  making  part  oi^  801 

making  unauthorised,  442,  801 

RAILWAY  COMPANIES, 

abandonment  of  railway  by,  1212  et  acq. 
application  to  Parliament  by,  expenses  of,  244 
arbitration  under  Railway  Companies  Arbitration  Act,  241 
arches  under,  power  to  lease,  250,  438 
arrangement  with  creditors,  1216  et  seq.    See  Arrangements 
ooals,  restrained  from  large  dealings  in,  377,  442 
deposit,  application  of  Parliamentary,  1215,  1216 
execution  against,  393 

Indian,  power  to  pay  interest  out  of  capital  during  constniction,  603, 
note  (m) 
must  give  notice  of,  in  prospectus,  51,  603,  note  (m) 
injunctions  against,  442,  801 
liability  of, 

for  acts  of  promoters,  196  ef  seq. 
for  use  and  occupation,  269,  note  (e) 
on  contracts  not  under  seal,  271 
Lloyd's  bonds,  244 
mortgage  of  undertaking,  nature  of,  345 

not  within  Mortmain  Acts,  345,  note  (r) 
power  to  borrow  on,  344  et  seq. 
powers  incidental  to  business  of,  247,  250,  438 
receiver  and  manager  at  instance  of  judgment  creditor,  393 
registration  of,  under  Companies  Acts,  whether  possible,  156,  835 
rights  of  way  over  laud,  ^>ower  to  grant,  251 
roliiog  stock  of,  protected  from  execution,  345,  393 
sales  by,  255 
shares  in,  not  within  Mortmain  Acts,  345,  346,  631 

Stetute  of  Frauds,  632 
surplus  lauds,  creditors'  right  to  sell,  345,  393 
undertaking,  may  not  sell,  255 

chai*ges  on,  nature  of,  345 
waiTant  of  abandonment,  1213  et  seq. 

necessary  before  company  cau  be  wound  up,  850, 1214 
what  are,  156,  393,  note  (r),  1217,  note  (t) 
winding  up  of,  835,  1214 

RATES, 

after  winding  up, 

distress  for,  stayed,  917 
payment  of,  918 
distress  for,  has  priority  over  equitable  charge,  325 
liability  of  liquidator  for,  918 

receiver  for,  333 
priority  of,  in  winding  up,  998,  999 

on  appointment  of  receiver,  339,  999,  100 
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RATIFICATION, 

by  companies, 

of  acts  of  promoters  before  forroatioD,  198,  199,  231  et  aeq, 

directors,  &c.,  since  formation,  233  et  seq.,  531,  781,  782 
done  in  contravention  of  articles,  234 
of  contract  not  under  seal,  272 

of  contracts  entei-ed  into  before  formation,  198,  199,  232  et  9eq, 
informal.  288 
mode  of,  237 

of  past,  not  equivalent  to  authority  for  future,  236 
of  frauds,  781 
of  torts,  259,  note  ()/) 
parol  by,  276,  note  (o) 
by  directors, 

in  cases  of  fraud,  236,  781 
of  acts  of  co-directors,  532 
when  a  ratification  of  the  company,  234,  255 
when  not,  236,  532 

who  are  dependent  on  promoters,  484,  524 
by  infant,  55,  56, 1106 

by  majority  in  cases  of  fraud,  interference  of  Court,  781 
by  shareholders,  of  improper  charges,  541 
essentials  of,  232,  234 
fraud  in  cases  of,  236,  781,  782 

inoperative  unless  act  ratified  is  intra  viret^  232,  506,  note  (r) 
knowledge  essential  to,  234 

of  change  of  scheme  of  company,  26  et  snq.    See  Change  of  Scheme 
of  unauthorised  acceptance  of  an  offer,  effect  of,  17 
relation  back  of,  238 

READY  AND  WILLING 

to  transfer  shares  sold,  685 

REAL  ESTATE, 

calls  on  contiibutories  enforceable  against,  1147 
shares  how  far,  630  tt  seq. 

REALISATION, 

costs  of,  in  debenture  holders*  actions,  339 
in  winding  up,  1166 

of  insurance  companies,  1169 
when  assets  are  encumbered,  945,  1168 
REBATE 

on  proof  in  winding  up  of  debts  not  due,  1010 

RECEIVER, 

generally,  809  et  seq, 

appointed  at  instance  of  judgment  creditor  of  railway  company,  393 
appointed  by  debentui-e  holders  under  power  in  debentures, 

position  of,  332,  333 

IS  agent  of  company  and  of  debenture  holders,  332,  333 
appointed  by  Court,  position  of,  332,  333,  810 
appointment  of,  fixes  floating  chaiffe,  325,  326 

acts  as  dismissal  or  servants,  338 
effect  of  winding  up  upon,  341,  342 
cannot  call  up  uncalled  capital  in  a  winding  up,  342 
circumstances  under  which  Court  may  appoint,  809 
costs  of,  in  debenture  holders*  action,  339 
custody  of  company's  books  as  between,  and  liauidator,  343 
discharge  of,  if  liquidator  appointed  to  supersede  him,  341 
if  company  is  being  wound  up  by  the  Court,  and  liquidator  has  been 

appointed,  leave  to  go  into  possession  must  be  obtained,  343 
interference  with,  appointed  by  Court  is  contempt,  332 
judgment  creditor  obtaining,  is  not  a  secured  creditor,  810 
liability  of,  for  orders  given  by  himself,  332,  338 
for  breach  of  covenant  in  lease,  809 
for  rates,  333 
for  rent,  809 
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RECEIVER— co7i^i7i?i<?rf. 

liquidator,  when  appointed,  to  be  receiver  for  debenture  holders,  341,  342 

may  be  appointed  receiver  of  part  of  assets,  342 
may  obtain  leave  to  use  name  of  liquidator  to  enforce  calls  when  included 

in  charge,  1150 
money  borrowed  by,  in  priority  to  debentures,  leave  may  be  obtained, 

373 
where  it  ranks  in  costs,  &c.,  339 
official  receiver  may  be  appointed,  for  debenture  holders,  342,  960 
of  property  abroad,  336 

power  to  appoint,  on  behalf  of  self  and  others  is  in  nature  of  a  trust,  331 
powers  of,  effect  of  winding  up  upon,  333,  343 
preferential  debts  to  be  first  paid  byi  3^8*  ^^0*  998—1000 
railway  companies,  position  and  duties  of,  393 
remuneration  of,  priority  of,  in  debenture  holder's  action,  339 

fixing  of,  810 

cannot  be  fixed  on  application  in  winding  up,  343,  1187 
securities  deposited  under  Mortgage  Debenture  Act,  when  ordered  to  be 

given  to,  347 
stay  of  proceedings  for  appointment  of,  by  way  of  equitable  executors  after 

winding  up,  913 
when  debenture  holders  are  entitled  to  obtain,  335 

under  Companies  Clauses  Acts^  344,  345,  346 
winding  up,  effect  of,  upon,  341,  342,  343 

after,  liquidator  is  usually  appointed,  909 

RECONSTRUCTION, 

Court  may  authorise  trustees  or  executors  to  join  in,  745 
of  companies,  1211.     See  Amalgamation 

voluntary  winding  up  for  pui-poses  of,  is  liquidation  within  provisions  of  a 
lease,  1211 

RECTIFICATION 

of  articles  of  association.  Court  will  not  order,  Evans  v.  Chapman,  W.  N. 

1902,  p.  78 
of  misstatements  in  prospectus, 

what  is  sufficient  to  avoid  liability,  114 

under  Directors'  Liability  Act,  121 
of  mistakes  in  accounts,  796 
of  register  of  mortgages  under  Companies  Act,  1900,  and  terms  imposed. 

318,  1410,  note(y) 
of  register  of  shareholders, 
generally,  78  et  seq. 
mandamus  for,  811 
of  cost- bonk  mining  companies,  172 
under  Companies  Clauses  Act,  147 
under  Companies  Acts,  165  <^  9eq» 
action  may  be  ordered,  167 
application  for,  to  be  by  motion,  166 
as  between  vendor  and  purchaser,  170,  687 
by  company  without  or^er,  172 
costs  of,  171 
damages  on,  171 
instances  of,  167  et  seq. 

in  cases  of  shares  issued  as  fully  paid,  169,  571 

at  a  discount,  169 
transfers  of  shares,  170,  652 
notwithstanding  correlation  by  company,  167 
in  winding  up,  172,  906 

liquidator  cannot,  1034,  1038 

on  settlement  of  list  of  contributories 

in  compulsory  winding  up,  1034,  1087,  1038,  1045 
in  voluntary  winding  up,  1191 
on  transfer  of  shares,  653,  1130  et  seq.   1134  1191 
sale  before  winding  up,  1131 
after  winding  up,  1134 
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REDUCTION  OF  CAPITAL, 

Msets  set  aside  to  meet  future  rent  on,  1018 

effect  of^  on  contracts  to  pay  out  of  company's  funds,  361 

generally,  545 

powers  of  majority  to  reduce,  444 

purchase  by  company  of  its  own  shares  is  equivalent  to,  254,  443 

surrender  of  some  property  to  improve  the  rest  is  not  a  reduction,  557 

of  shares  is,  719 
imder  Companies  Acts,  556  el  aeq. 

by  comx>any  limited  by  guarantee,  555,  556 

by  company  limited  by  shares,  556  et  aeq. 

by  unlimited  company,  556 

addition  of  words  "  and  reduced,''  561 

advertisements,  560,  note  (t) 

alteration  of  memorandum  of  association  in  cases  of,  561 

application  for,  to  be  by  petition,  557,  561 

as  between  different  classes  of  shareholders,  558 

Court  will  not  sanction,  if  unfair,  559 
authority  of  company  to  i-educe,  liow  obtained,  557 
by  cancellation  of  unissued  shares  without  sanction  of  Court,  557 
by  purchase  of  shares,  560 
by  return  of  capital  to  be  re-borrowed,  559 

liable  to  be  repealled  up,  559,  note  (a) 
by  return  of  profits  under  Companies  Act,  1880... 562,  563 
capital  may  be  reduced  whether  fully  paid  up  or  not  and  whether  lost 

or  not,  560 
Courts  having  jurisdiction  to  sanction,  557,  828 
creditors'  notice  to,  when  necessary,  560 
list  of,  562 

rights  of  non-assenting,  are  preserved,  563 
loss,  how  to  be  borne  between  different  classes  of  shareholders,  558, 
559 
evidence  of,  560 
manner  in  which  capital  may  be  reduced,  557 
minute  as  to,  561 

must  be  fair  and  equitable,  557,  559 
registration  of  minute  and  order,  561 

registrar's  certificate  is  conclusive  evidence  of  reduction,  562 
sanction  of  Court,  when  necessary,  557 

may  be  given  provided  reduction  is  fair  and  equitable,  557 
petition  for,  to  whom  to  be  presented,  557 
will  not  be  given  to  rectify  an  issue  of  shares  at  a  discount, 
560,  note  {g) 
voting  power,  alteration  of,  on,  558 

when  capital  is  lost  or  is  unrepresented  by  available  assets, 
evidence  in  case  of,  560 
matters  to  he  taken  into  account,  560 
when  shares  have  been  issued  as  paid  up,  561 

at  a  discount,  560 
RE-ENTRY, 

landlord  will  be  allowed  to  exercise  right  after  winding  up,  914 

REFUSAL, 

to  answer  questions,  how  dealt  with, 

on  private  examination,  935 
public  examination,  932 

REGISTER  OF  MORTGAGES, 

right  to  inspect,  313,  314,  455,  975.     See  Reuistration 
under  Companies  Act,  1862... 311 

Act,  1900.. .311  et  aeq. 
Companies  Clauses  Act,  344 
Mortage  Debenture  Acts,  470,  note  {q) 
Stannaries  Acts,  315 

REGISTER  OF  SHAREHOLDERS.    See  Index  to  Acts  and  Rules 
general  remarks  on,  74  et  aeq. 
in  several  volumes,  144 
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REGISTER  OF  SHAREHOLDERS ^c(wi<i7M«€rf. 
general  remarks  on — continued. 
rough  shore  book  is  not,  144 
what  is,  76 
action  for  improper  exclusion  from,  or  insertion  in,  81 
colonial  register,  165,  166 
correction  of,  7  Bet  acq.    See  Rectification 
damages  for  exclusion  from,  171 
eifect  of  sealing,  145,  454 
effect  of  having  name  in, 

as  evidence  of  meniberahiu,  75 
as  regards  liability  to  creditors,  78,  366 
estoppel  by,  78 

injunction  against  continuing  names  in,  79 
irregularly  kept,  how  far  evidence,  76 
mandamus  to  correct,  79,  147,  814 

produce,  397,  note  (r),  813 
remove  seal  from,  79,  814 
right  of  company 

to  put  person  on,  63,  81,  145 
to  alter,  80,  172 
right  of  executor  to  be  on,  649,  650 
married  woman  to  be  on,  59 
tiiuisfei-ee  to  be  on,  652 

not  if  transfer  was  after  winding  up,  653, 1130  etaeq..  1134, 
1191 
of  companies  governed  by  Companies  Clauses  Act,  142  d  aeq, 
admissibility  of,  in  evidence,  144, 145 
authentication  of,  by  seal,  145,  454 
correcting,  147 
does  not  estop  company,  147 
effect  of,  143,  147 
improper  entries  in,  146 
inspection  of,  143,  397 
irregulaiities  in,  144 
mistakes  in,  146 
not  conclusive,  145,  146,  408 
what  is  sufficient,  144 
of  companies  governed  by  Companies  Act,  1862. ..165  et  seq, 
admissibility  of,  in  evidence,  165 
correction  of,  165  etseq.    See  Rectification 
damages  for  exclusion  from,  171 
effect  of  being  on,  in  winding  up,  1060 

director  for  qnalincation  shares,  1085 
form  of,  165 
inspection  of,  172,  397 

right  ceases  on  winding  up,  975 
legal  title  only  dealt  with  on,  167 

power  to  rectify,  in  winding  up,  172,  653,  906,  1034,   1037,  103S 
1045,  1130  el  seq.,  1134,  1191.    See  Rectification 
liquidator  cannot  exercise  power,  1034,  1038 
of  cost-book  mines,  134 

correction  of,  172 
of  industrial  and  provident  societies,  1230 

REGISTERED  COMPANIES.    See  Companies  Govekned  by  the  Compani££> 
Act,  1862, 
change  of  name,  152 
constitution  of,  455  et  aeq, 
formation  of,  150  et  seq. 

fraudulent,  injunction  to  restrain  remaining  on  register,  153 
management  of,  465  et  aeq. 
power  to  strike  defunct,  off  register,  154,  849,  1077,  1862 

restore  if  not  properly  struck  off,  1177 
residence  of,  1223 
unlimited,  re-registered  as  limited,  153,  464,  556 
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REGISTERS 

of  directors  and  managers  to  be  kept  under  Companies  Act,  178 

of  mortgages  and  securities.     See  Rxgistbb  of  MoftTQAOES  ;  Reoistratiok 

of  shareholders.     See  Rxotifioation  ;  Rboistkb  of  SHAHKHOLDSiui 

REGISTRAR  OF  COURT, 

in  winding  up  proceedings, 

appoints  time  for  hearing  winding  up  petition,  888 

book  of,  to  be  signed  by  creditors  or  oontributories  before  they  can 

attend  proceedings,  926 
evidence  before,  shorthand  note  to  be  taken  of,  986  note  (p) 
file  of  proceedings  to  be  kept  in  office  of,  925 
first  meetings,  results  of,  considered  by,  956 
jurisdiction  of,  in  chambers,  924,  925 
petition  to  wind  up  nresented  in  office  of,  888 
petitioner  must  satisfy  him  that  rules  have  been  complied  with,  885 
private  examinations  in  High  Court  are  usually  before,  in  chambers,  935 
public  examinations  in  Hi|^h  Court  are  usually  before,  981 

costs  of,  power  to  give,  788 
refusal  to  answer  questions  by  persons  under  examination^  course  to 

be  pursued  by,  982 
settlement  of  winding  up  order,  papers  to  be  left  with,  for,  928 
taxation  of  costs  in  winding  up  by,  1168 

REGISTRAR  OF  FRIENDLY  SOCIETIES, 

benefit  building  societies  to  be  registered  with,  1288 
certificate  of  registry  of  benefit  building  society,  1288,  1284 

industrial  and  provident  societies,  1229 
rules  of  benefit  building  society  not  conclusive  of 
validity,  1237 
industrial  and  provident  societies  to  be  registered  by,  1229 
power  of,  to  cancel  or  suspend  registry 

of  benefit  building  society,   1288, 

1284,  1241 
of  industrial  and  provident  societies, 
1282 
examine  into  accounts  and  affairs  of  benefit  building  societies, 
1238,  1289,  1241 

REGISTRAR  OF  JOINT  STOCK  COMPANIES.    S^e  also  Indbx  to  Actr  and 

Rules,  and  Reoistration 
appointed  by  Board  of  Trade,  150 
certificate  of  registration  of  company,  151,  162 

life  assurance  companies,  178 
minute  and  order  on  reduction  of  capital,  562 
mortgages  and  charges  under  Companies  Act, 
1900,  812 
must  be  endorsed  on  debentures,  312 
order  sanctioning  alteration  of  memorandum  of 
association,  458 
that  company  may  commence  business,  209 

under  older  Acts  that  person  had  been  returned  as  a  member,  62 
note  {h) 
chaiges,  debentures,  &c.  to  be  registered  with,  under  Companies  Act,  1900, 

Zllelgeq,    See  Registration 
consent  of  directors  named  in  prospectus  or  articles  to  act  to  be  filed  with, 

466 
to  acquire  qualification  shares,  466,  1088 
defunct  companies  may  be  struck  off  register  by,  154,  849,  1177 
deposits  to  be  paid  to,  by  Life  Assurance  Companies,  178 
directors'  and  managers'  names  to  be  sent  to,  173 

documents  to  be  def)osited  with,  under  Life  Assurance  Companies  Acts,  179 
to  be  registered  with,  on  alteration  of  memorandum  of  associa- 
tion,  458 
evidence  to  be  produced  to, 

before  company  may  commence  business,  209 
on  registration  of  company,  152,  162 
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REGISTRAR  OF  JOINT  STOCK  COMPANIES—cojUinu^f. 
index  of  mortgages  and  charges  to  lie  kept  by,  312 
inspection  of  documents  registered  with,  150,  174 
local  office  at  Truro  abolished,  1302  note  (b) 
mandamus  to,  to  enforce  duties,  150 

memomndum  of  satisfaction  of  mortgages,  &c.,  may  be  given  by,  313 
mortgages,  &c.,  to  be  registered  with,  under  Companies  Act,  1900,  Zll  et 

seq.    See  Reqistration 
notice  to  be  sent  to,  of 

appointment  of  ]i(^nidator,  969 

rectification  of  register  of  shareholders,  172 

of  mortgages,  &c,  313 
prospectus  to  be  registered  with,  45 
register  of  mortgages  and  charges  to  be  kept  by,  311  e^  seq, 

inspection  of,  313 

rectification  of,  313, 1 410  note  {q).    See  Rboistratioh 
registration  of  companies  with,  151,  162 

Life  Assurance  Companies,  178 
report  of  directors  laid  before  statutory  meeting  to  be  filed  with,  468 
return  of  final  meeting  in  voluntary  winding  up  to  be  sent  to,  185 
returns  and  summaries  to  be  sent  to,  under  Companies  Acts,  173 
statements  to  be  sent  to,  by  liquidator  if  winding  up  is  not  concluded 

within  a  year,  946 
special  resolutions,  copies  of,  to  be  filled  with,  1181 
winding  up  order,  copy  to  be  sent  to,  923 

REGISTRATION.    See  Index  to  Acts  and  Rules 
of  articles  of  association,  161 
of  benefit  building  societies,  1233.    See  Building  Societies 

when  necessary  under  Companies  Acts,  185 
of  companies 

under  7  and  8  Vict.  c.  110. ..176 
under  19  and  20  Vict.  c.  47... 177 

under   Companies  Act,   1862.     See  Registrar  of   Joint   Six)CK 
Companies 

generally,  150  et  seq. 

of  companies  formed  under  the  Act,  16S  et  seq. 
of  companies  not  formed  under  the  Act,  174  et  seq, 
effect  of,  on  rights  of  action,  175,  373,  374 
on  liability  to  creditors,  1156 
cancellation  of,  whether  possible,  151 
certificate  of,  now  conclusive,  151,  176 
deposit  to  be  paid  by  life  assurance  companies,  178 
evidence  to  be  produced  to  registrar  on,  152,  162 
existing  companies  as  limited,  175 
fees  payable  on,  162 
for  gain  when  necessary,  155 
for  puri>08e  of  winding  up,  834,  835 
improper,  a  cause  for  %viuding  up,  852,  853 
members  foreigners,  and  business  to  be  earned  on  abroad,  157,  839 
non-registration,  consequences  of,  175,  185 
"one  man  companies,"  159,  160 
railway  companies,  probably  improper,  156,  157 
under  same  name  as  another  not  allowed,  152 

similar  name  calculated  to  deceive,  153,  154 
unlimited  companies,  i*e-registered  as  limited,  153,  464,  556 
when  compulsory,  154 

%vith  reference  to  number  of  members,  155,  185 
when  impossible,  156,  174 
when  optional,  157 
ynth  limited  liability,  157,  158 
without  limited  liability,  158 
of  consent  to  act  as  director,  45 
of  contract  as  to  paid  up  shares, 

under  repealed  §  25  of  Companies  Act,  1867. .  .547, 565,  569  et  seq. 
under  Companies  Act,  1900... 565,  566.     See  Paid  up  Sharks. 
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BE6ISTBATI0N— (x^t^muA^. 

of  contract  by  diroctora  uamed  in  articles  or  prospectus  to  take  (xuallfication 

shares,  45,  1008 
of  cost-book  companies,  135,  136 

local  office  abolished,  1302  note  {/) 
rules  of,  132  note  (e),  447 
of  debentures,  mortgages  and  charges 

under  Bills  of  Sale  Act  when  necessary,  810 
under  Companies  Clauses  Act,  344 

inspection  of  register,  314 
under  Companies  Act,  1862.. .311 

non-registration  does  not  affect  Talidity,  811,  1011,  1012 
under  Companies  Act,  1900... 811 

certificate  of,  312  , 

copies  to  be  kept  by  company,  818 

duty  of  company  to  register,  312 

inspection  of  register,  318,  814 

memorandum  of  payment  off,  318 

non-registration  renders  security  void,  but  debt  remains,  812 

proof  in  winding  up  in  respect  of,  1011,  1012 
notice  by,  313,  314,  322 
paiticulars  to  be  supplied  to  registrar,  812 
passing  by  delivery,  1271  note  Jy) 
})enalties  for  not  complying  with  Act,  814 
rectification  of  register,  318 
time  for  registration,  311 

extension  of,  and  terms  imposed,  813,  1410  note  {q) 
what  documents  require  registration,  811 
who  may  register,  312 
under  Mortgage  Debenture  Acts,  470  note  (q) 
under  Stannaries  Act,  315 
of  existing  companies,  effect  of,  175,  378,  374 
of  industrial  and  provident  societies,  1229  ei  seq.      See  IxDUSTRrAL  xxtn 

PitoTiDENT  Societies 
of  judgments  against  companies,  396 
of  memorandum  of  association,  159 

effect  of,  as  an  issue  of  shares  subscribed  for,  569,  1096 
of  minute  on  reduction  of  capital,  561 
of  names  and  addi-esscs  of  directors  and  managers,  178 
of  order  sanctioning  alteration  of  memorandum  of  association,  458 

reduction  of  capital,  561 
of  prospectus  uuder  Companies  Act,  1900.  ..45 
of  report  of  directors  laid  before  statutory  meeting,  468 
uf  returns  and  summaries  under  ConijAnies  Acts,  178 
of  return  of  final  meeting  in  voluntary  winding-up,  185 
of  shares,  74  ei  seq.    See  Register  of  Shareholdbba 
duty  to  procure,  648,  651,  078,  696 
guaranteed,  effect  on  brokera'  and  jobbers*  liability,  692 
legal  title,  when  acquired  by,  659 
when  not,  659 
of  special  resolutions,  1181 
of  winding  up  orders,  923 
provisional  under  old  Acts,  effect  of,  176 

REGULATIONS  OF  COMPANY, 

cost  book  company's,  to  be  i*egistered,  132  note  («) 

departure  from,  extent  to  which  creditors  arc  affected  by,  72 

directors  bound  to  know,  416 

distinction  between  imperative  and  directory,  226  et  seq.    See  Directory 

AND  Imperative  Clauses 
effect  of  not  complying  with,  218  et  seq. 
public  bound  to  notice,  210,  217  et  acq. 

may  assume  validity  of,  it  intra  vires,  219 
waiver  of  compliance  with,  65,  71  ^  8eq. 
See    Alterations  ;     Articles     of    Association  ;     Formalities  ; 
Irreoularities  ;  Memorandum  of  Assoclation 
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REHEARING 

orders,  courts  have  no  power  of,  895,  950 

RELATION  BACK 

of  order  to  wind  ap,  897  et  seq. 
of  ratification,  effect  of,  238 

RELATIVES 

of  contribatories,  when  liable  to  be  examined,  987 

RELEASE 

of  company  from  liability  on  amalgamation,  368  et  aeq, 

to  creditors,  371 
to  policy-holders,  870 
of  dissentient  shareholder  from  liability  to  creditor  on  sale  under  §§  161 

and  162  of  the  Companies  Act,  1862,  none,  1208 
of  directors  or  promoter  by  bankruptcy,  from  liability  for  breach  of  tmst, 

none,  489,  527 
of  liquidator  by  Board  of  Trade,  984 
'may  be  revoked,  984 

RELINQUISHMENT 

of  shares,  generally,  710  et  seq.,  1135  e^  seq.     See  Surbsndkr  of  Shjlrbs 
in  cost-book  mfnes,  133,  488,  1114  note  (a) 
proof  in  winding  up  for  value  of,  1023 
REMOVAL 

of  directors,  418 

right  to  acquire  powers  of,  by  changing  articles,  463 
under  Companies  Clauses  Act,  449,  454 
under  Companies  Act^  1862... 472,  479 
of  liquidators  in  compulsory  winding  up,  970 
in  voluntary  winding  up,  1184 
in  winding  up  subject  to  supervision,  1198 
of  members  of  committee  of  inspection,  968 
of  official  receiver,  955 
of  persons  from  offices,  419  note  (t) 
of  seal,  no  mandamus  to  compel,  814 

REMUNERATION 

of  auditors,  621  et  seq. 
of  directors, 

acting  without  qualification  does  not  deprive  him  of  right  to,  540, 1088 

alteration  of  articles,  effect  of  on  directors'  rights,  464 

apportionment  of,  420 

directors  may  not  vote  themselves,  419,  540 

fixed  at  a  percentage  of  profits,  what  profits  are  meant,  420,  541, 

1173  note  (x) 
for  past  services,  not  allowed  in  winding  up,  541,  803 
proof  for,  in  windine  up,  541,  1022 
set-off  of,  against  calls  on  qualification  shares,  390  note  {g),  420,  541, 

1027 
under  Companies  Clauses  Act,  454 
waiver  of  right  to,  420 
of  liquidator  in  compulsory  winding  up,  971 

power  to  deprive  him  of,  971 
priority  of,  971,  1166 
in  voluntaiy  winding  up,  1185 
of  official  receiver,  955 
of  promoters,  500 
of  receiver,  how  fixed,  810 

in  winding  up,  1188 
for  debenture  holders,  priority  of,  339 
of  special  manager  in  winding  up,  970 

priority  of,  1166 
RENT 

apportionment  of,  when  company  is  being  wound  up,  917 
director  or  manager's  power  to  distrain  for,  personally,  251 
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UENT-HsanHnued, 

distreas  for,  has  priority  over  floating  charge,  821,  322 
dutreas  for,  after  winding  up,  9li  et  seq. 

by  landlord,  when  he  can  prove  for,  915  el  seq, 

cannot  prove  for,  914 
by  mortgagee  under  attornment  clauae,  916  note  (r) 
due  after  winding  np,  distrees  for,  allowed,  916 
dne  before  winding  up,  distress  for,  not  allowed,  916 
dne  partly  before  and  partly  after  winding  up,  917 
fature  rent,  proof  for,  m  winding  up,  1017,  1018 

assets  set  aside  to  meet,  on  reduction  of  capital,  1018 
in  winding  up  of  solvent  companjr,  1018 
not  in  compulsory  winding  up  of  insolvent  company, 

1018 
on  distribution  of  sniplus  amongst  shareholders,  1018 
payable  in  full  in  winding  np,  when,  916 
proof  for,  in  winding  up,  915 

future  rent,  1017,  1018 
landlord  has  no  priority  of  proof,  998,  1008 
receiver's  liability  for,  809 
Scotch  se^nestration  for,  in  winding  np,  914 
staying  distress  for,  in  winding  np,  914  ^  seq, 

RENT  CHARGE, 

how  recoverable,  1018 

proof  for,  in  winding  up,  when  admi^ible,  1018 

REPAIR, 

directors*  duty  to  keep  property  in,  560  note  (e) 

REPAYMENT, 

recovery  of  moneys  expended  in,  of  invalid  loan,  287,  295 

REPEAL 

of  §  25  of  the  Companies  Act,  1867,  effect  of,  566 

REPORTS, 

by  chairman  to  meeting,  effect  of,  on  liability  of  company,  206  note  (si) 
extracts  ^c->  from,  in  prospectus,  liability  for,  120 
false,  laid  before  meeting,  uabilily  for,  101  et  seq.,  104,  261  et  seq. 
criminal  responsibility  of  directors  and  others  for,  109 
when  not  imputable  to  company,  104,  264 
libellous,  258  note  (p) 

of  auditors  under  Companies  Act,  1900... 469 
of  Board  of  Trade  to  Parliament  under  Companies  Winding  up  Act,  1890... 

954 
of  directors,  distinction  between,  and  of  shareholders,  264 

to  be  laid  before  statutoiy  meeting  and  filed,  467,  468 

l)etition  to  wind  up,  if  not  done,  474,  842,  845,  846,  848 
of  inspectors  appointed  by  Board  of  Trade  to  examine  company's  aifairs, 

465 
of  liquidator  of  final  meeting  in  voluntary  winding  up,  1185 

in  winding  np  under  a  supervision,  1198 
of  official  receiver, 

under  §  8  of  the  Act  of  1890... 928  et  seq.,  959 

charge  of  fraud  should  be  stated  precisely,  988  note  (m),  959 
consideration  of,  928,  930,  959 

official  receiver  must  attend  at,  980 
contents  of,  959 
form  of,  959 
further  report,  duty  to  make,  928 

matters  to  be  stated  in,  to  give  court  jurisdiction 

to  order  public  examination,  929 
subsequent  further  reports,  929 
preliminary  report,  duty  to  make,  928 
of  results  of  first  meetinn  of  creditors  and  oontributories  in  winding  up, 

consideration  of,  956 
to  shareholders,  liability  of  company  for,  260  et  seq, 
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REPRESENTATIONS.    See  Misrephehkntatioxs  ;.  Fraud 
by  chairman  of  meeting,  206  note  (m) 
by  creditor  to  Bhareholaer  that  he  would  incur  no  responsibility,  effect  o^ 

899 
by  directors,  86  el  seq.,  26S  ei  seq, 
by  members  of  company,  204,  254 
by  one  of  several  directors,  206,  254 
by  solicitor  of  company,  204 
respecting  the  creait  of  persons,  255 
certification  of  shares  is  not,  255 
when  binding  on  company,  254 

REPRESENTATIVES, 

calls  upon,  593  et  acq, 

when  contributories,  1108  et  seq.    See  Executors. 

REPUDIATION.    See  Fraud  ;    MmREPUESENTATioN  ;    Rescission  of  Gok- 

TRACT 

by  infant,  55,  1107 

of  land  subject  to  rentchai-ge,  effect  of,  on  liability  to  pay,  1018 

of  shares, 

after  winding  up,  791,  1044,  1058  et  seq. 
by  infant,  1107 

of  flliares  allotted  in  breach  of  Companies  Act,  1900,  §  4... 42, 1069 
on  ground  of  no  agreement,  1059  et  seq. 
delay,  1064 
fraud,  1067 

too  late  unless  action  has  been  commenced 
before,  1068 
or  test  case  f tending,  1069 
illegality  of  issue,  1065 
non- performance  of  condition,  1070 
conditions  precedent,  1070 
subsequent,  1071 
before  winding  up, 
when  in  time,  29 

when  too  late,  29  et  seq.,  81,  92,  107,  791,  1064,  1068 
when  taken  on  faith  of  fraudulent  mis-statements,  91,  92,  95 

et  8fq. 
where  there  is  no  concluded  agreement,  1059 
where  scheme  has  been  changed,  29  et  scq. 
issued  at  a  discount,  32  note  {d) 
not  fully  iiaid  up,  1079 
proof  in  winding  up  in  respect  of,  1023,  1106  note  {d) 

REPUTED  OWNERSHIP, 

debentures  not  within,  302 

doctrines  of,  do  not  apply  to  winding  up  of  companies,  903,  1002 

notice  to  company  in  cases  of,  252  note  (r) 

shares  not  within,  633,  744 

REQUISITIONS 

by  purchaser  of  company's  property,  as  to  floating  charge,  328 
of  shares  as  to  title  to  company's  property,  679 

RESCISSION   OF  CONTRACT.    See  Fraud;  Misrepresentation';  Repu- 
diation 

aUowancea  and  compensation  to  promoters  in  cases  of,  500 
between  directors  and  company,  516,  518 

liquidator  and  company,  511  note  (o),  980 
promoters  and  company,  480  el  seq. 
general  principles,  480—490 
when  the  only  remedy,  501 

where  there  is  no  inde{>endent  board  of  directors,  483,  484 
deterioration  of  property  does  not  necessarily  prevent,  500,  785 
effect  of  delay  on  right  to  rescind,  782,  785 

?rinding  up  of  company,  791,  1067  et  seq. 
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RESCISSION  OF  CONTRACT— «>M<i>iit«f. 
for  failare  of  consideration,  33  el  seq, 
for  fraud  of  company,  260  et  seq, 
interest  on  profits  not  cliarged  on  rescission  of  salo,  785 
none,  if  property  cannot  be  restored,  500,  785 
of  contracts  for  sale  of  shares,  684,  794 

director  selling  his  own  shares  as  unallotted,  794 
of  seyerable  contracts,  793 
proof  of  fraud  in  actions  of,  792 

to  take  shares,  induced  by  fraud,  91,  95  et  seq.  ;  785,  791  ct  seq» 
in  companies  being  wound  up,  791, 1067  ei  seq. 

too  late  unless  proceedings  commenced  before,  1068 
unless  test  case  was  pending,  1069 
right  not  necessarily  lost  by  opposing  petition  to  wind  itp,  888, 
note  (i)  1069 
for  fraud,  under  repealed  §  38  of  Companies  Act,  1867,  none,  130 
for  non-compliance  with  requirements  of  Companies  Act,  1900 

as  to  allotment,  42,  1059 
OS  to  prosi)ectU8,  125 
when  there  has  been  an  intermediate  sale  or  contract  to  sell,  490 

RESERVE  CAPITAL, 

under  articles  of  association,  may  be  charged,  316  note  (e) 

articles  may  be  altei*od  and  capital  be  called  up,  580 
under  Companies  Acts,  564,  565 

cannot  be  called  up  by  directors,  580 

charged,  316,  565 
when  court  will  wind  up  a  limited  company  with,  856 

RESERVE  FUND, 

power  to  create,  489,  608  note  (z) 

to  whom  it  belongs  on  distribution  of  surplus  assets,  1172,  1173 

RESIDENCE 

of  companies,  54,  1223,  1224 

for  giving  court  jurisdiction,  1224 

for  purposes  of  income  tax,  612,  613,  1223 

service  of  writs,  375  note  (/),  1224 
with  reference  to  legality  of  trade,  54 
of  registered  companies,  1223 

RESIGNATION 

of  directors,  419 

no  liability  for  acts  of  co-directors  after,  530 
of  liquidator  in  compulsory  winding  up,  971 
of  members  of  committee  of  inspection,  963 
of  members  of  voluntary  association,  721 

RESOLUTION, 

adoption  of  contract  by,  effect  of,  198 

amendments  to,  427 

appointing  liquidators  in  voluntary  winding  up,  1183,  1184 

authorising  sale  under  §§161  &  162  of  Companies  Act,  1862...  1203 

decision  of  chairman  as  to  pas.siug  of,  when  conclusive,  428 

evidence  of,  812,  313 

extraordinary,  what  is,  under  Companies  Acts,  1181 

for  calls,  582,  587 

injunctions  to  restrain 

company  from  acting  on  improper,  800,  801 

refused,  805,  806 
directors  from  submitting  improper,  to  meeting,  801 ,  803 
refused,  806 
is  not  an  agreement,  434 
need  not  be  sealed,  427 
need  not  be  stamped,  434 

notice  to  public  of,  which  ought  to  be  registered,  217  note  (b) ;    220 

note  (k) 
resolutions  of  directors  none,  220  note  (i) 
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RESOLUTION— co7UinM«2. 

of  company,  not  equivalent  to  instrament  ander  seal,  270,  426 

of  cost-book  mining  companies,  447 

of  majority  is  resolution  of  the  meeting,  428 

of  meetings,  when  yalid,  422  et  sea. 

special,  under  Companies  Acts,  what  is,  476 

decision  of  chairman  as  to  passing,  is  final,  428 

must  be  registered,  1181 
to  wind  up  voluntarily,  1181 
unanimous,  may  be  ultra  vires  when,  435  et  seq. 

what  necessary  when  company  wishes  to  alter  articles  and  act  on  them  as 
altered,  476 

RESTORATION 

to  register  of  company  improperly  struck  off,  1177 

RESTRAINING  ORDER 

under  5  Vict.  c.  5,  §  4. ..644 

RESTRICTIONS 

on  company's  power  to  deal  with  property  subject  to  floating  chai^, 

821  el  seq. 
must  be  clearly  expressed,  823 
on  statutory  rights  of  shareholders  may  be  invalid,  436  note  (u) 
on  right  to  alter  articles,  461 

petition  to  wind  up  company,  461 
on  rights  of  dissentients  under  §§   161,    162  of  Companies   Act, 
1862... 1206,  1207 

RETAINER, 

executor's  right  to,  not  taken  away  bv  Judicature  Act,  1004  note  (m) 
of  solicitor  by  corporation,  269  note  (a),  878 
under  seal,  when  presumed,  269  note  (a),  878 

RETIRED  SHAREHOLDER 
calls  on,  590,  591 
duration  of  liability  of,  to  creditors,  866 

in  cost-book  companies,  133,  448, 1116 
when  retirement  is  informal,  72,  73 
to  contribute  to  debts,  366  et  seq, 
execution  against,  under  7  Geo.  4,  c.  46... 401 
right  to  retire, 

in  building  societies,  717,  1238,  1243 
in  cost-book  mines,  717 
under  tlie  Companies  Clauses  Act,  718 
Companies  Acts,  719 
when  liable  as  a  contributory,  1113  e^  seq. 

although  his  shares  have  been  forfeited,  729,  Wil  et  seq. 

surrendered,  711  et  seq. ,  1 1 35  €tseq, 
in  cost-book  companies,  133, 1114  note  (a),  1116 
under  old  Acts,  1114  et  seq. 
under  Act  of  1862. ..1115  et  seq. 
where  retirement  irregular,  1119 
See    CoNTRiBTJTORiES ;    FoRFEiTURK ;    Past    Membbbs  ; 
Surrender  of  Shares  ;  Transfer  of  Sharks 
RETIREMENT, 

by  surrender,  710  et  seq.,  1135  «^  seq. 

compared  with  refusal  to  accept  shares,  713,  1139,  1140 

effect  of,  as  a  cause  of  dissolution  of  unincorporated  company,  819  cf  seq. 

forfeiture  to  enable  person  to  retire,  727 

irregular,  effect  of,  on  liability  to  be  made  a  contributor}',  1119  ef  seq. 

from  unlimited  companies,  721 

voluntary  associations,  721.    See  Retired  Shareholder 

RETURN 

of  application  money,  if  no  allotment,  41 
of  capita],  liability  of  shareholders 
to  calls,  580 
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of  capital,  liability  of  shareholders-— continual, 
to  be  made  contributories,  1078 
to  refund,  662,  580 
in  unlimited  companiea,  721 
on  reduction  of  capital,  569 
of  profits  subject  to  recall  under  Companies  Act,  1880.. .562 
of  subscriptions  to  company,  33  el  9eq.^  791 

majority  may  decide  on,  488 

KETURNS,  OFFICIAL, 

of  names  of  shareholders  considered  as  evidence,  62  note  (Z) 
to  be  made, 

after  reduction  of  capital,  568 
as  to  capital,  567 
as  to  mortgages  and  charges,  178 
by  bankers,  186 

by  companies  governed  by  7  Geo.  4.  c.  46. ..148,  149,  888 

7&8  Vict.  c.  lis.. .177 
Companies  Acts,  173,  567 
Letters  Patent  Act,  139,  405  note  (A) 
Life  Assurance  Companies  Act,  1870... 624 
by  industrial  and  provident  societies,  1230 
by  officers  of  court  in  winding  up,  to  Board  of  Trade,  954 
of  final  meeting  in  voluntary  winding  up,  1185 
on  allotment  of  shares  under  Companies  Act,  1900. ..43 
of  fully  paid-up  shares,  665,  566 

REVOCATION, 

after  acceptance  posted,  too  late,  16 

ratification  of  unauthorised  acceptance,  too  late,  17>  238 
of  application  for  shares,  15,  16,  1061 
authority  to  apply  for  shares,  16,  1061 
broker's  authonty  to  buy  shares,  703 

RIGHTS  OF  MEMBERS, 

alteration  of,  by  altering  articles  of  association,  how  far   permissible, 

462  et  seq, 
rules  of  building  society,  how  far  permissible,  462,  717, 
1237,  1238 

RIVAL  COMPANIES, 

plaintiff  a  nominee  of,  when  a  bar  to  relief,  766 
use  of  same  name  by,  152 — 154 

ROLLING  STOCK 

of  railway  companies  protected  from  seizure,  345,  393 

ROUGH  SHARE  BOOK 

no  evidence  of  membership,  144 

ROYAL  SOCIETY, 

registration  of,  under  Act  of  1862,  impossible,  156 
winding  up  of,  also  impossible,  837 

RULES, 

of  building  societies,  1234  el  seq.    See  Building  Socibtt 

alteration  of,  462,  717,  1237,  1238 
of  cost-book  mining  company,  must  be  registered,  132  note  (e),  447 

alteration  of,  447 
of  Stock  Exchange,  when  binding  on  non-members,  708 
winding  up,  application  of,  921,  922 

power  to  make,  and  statutory  force  of,  920 

of  Board  of  Trade    to    make,   of  an  administrative 
character,  954 
table  showing  corresponding  rules  in  bankruptcy,  1255  et  seq. 

SALARY, 

director  has  no  right  to,  for  extra  work,  540 
priority  of,  in  winding  up,  999 

on  appointment  of  receiver  for  debenture  holders,  1000 
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by  companies  generally,  255 

effect  of  winding  np  on,  899  et  se^ 
power  of  majority,  487 

when  there  u  a  floating  charge  on  the  property,  818,  319 
by  company  to  liquidator,  511  note  (o),  980 
by  cost-book  mining  company  of  lease  and  machinery,  448,  756,  977, 

note  (k) 
by  directors  to  company,  518  <3^  scq, 
by  liquidators  in  wmding  up,  979,  1188 
by  owner  of  business,  to  *'  one  man  company,"  159,  160,  605 

valid  unless  an  act  of  bankruptcy  or  fraud  on  creditors,  161,  253,  505 
note  (o) 
by  promoters  to  company,  480  et  8eq» 

of  property  acquired  for  company,  490  et  8eq. 
of  promoters'  own  property,  501 

▼alid,  if  full  disclosure,  484,  503 

when  there  is  no  independent  board  of  directors,  483  et  seq., 
503,  524 
by  trustees  or  executors  of  business  to  company  for  shares,  power  of  court 

to  sanction,  745 
for  shares,  general  power  does  not  authorise,  1201 
in  consideration  for  shares,  stamp  on,  661 
of  assets  of  company  in  winding  up,  979 
of  business  of  company,  255 

debenture  holders  with  floating  charge   cannot   prevent,  if 

authorised,  318,  319 
general  power  to  sell  does  not  authorise  sale  for  sharea,  1201 
in  compulsory  winding  up,  979,  990,  1208 
in  winding  up  voluntarily  or  under  supervision, 
generally,  1188 

under  §§  161,  162  of  Corap.  Act,  1862,  1189,  1190, 1203 
et  seq. 
See  Amalgamation 
injunction  to  restrain,  granted,  801 

i-efnsed,  802 
under  powers  in  memorandum  of  association,  1201 

§§  161  and  162  of  Comp.  Act,  1862,  do  not  apply  to,  1207 
may  be  exercised  notwithstanding  floating  charge,  318, 819 
of  claims  against  directors,  &c.,  for  misfeasance,  945 
of  contracts,  when  not  possible,  979  note  (/) 
of  proceeds  of  call,  256  note  {y),  581,  1205 
of  property  comprised  in  debentures,  334,  337 

not  ordered  when  company  is  statutory  for  public  purpose,  335 
of  iharei  in  companiei,  673  et  scq. 
agreements  for,  677 
stAmp  on,  632,  677 
writing  when  necessary,  676,  677 
rescission  of,  for  fraud,  794.     See  Fraud  ;  Mis&spbrbbxtation  ; 

Rescission 
specific  i>erformance  of,  680 
contract  note, 

duty  of  broker  to  make,  677 
omission  to  make,  677 
delivery  of,  677 

director  selling  his  own  as  unallotted,  commits  a  fraud,  794 
disputes  between  seller  and  purchaser,  power  to  deal  with,  under  §  35 

of  Act,  1862... 170,  687 
dividends  in  coses  of,  677 
eflect  of,  on  liability  to  pay  calls,  591,  1121.    See  Calls 

liability  to  be  made  a  contributory,  1120  e<  sey.,  1128 
sale  before  commencement  of  winding  up,  1131-1134 
sale  after  commencement  of  winding  up,  1134,  1135 
fraudulent  liability  for,  683 

relief  in  cases  of,  794,  795 
gambling  sales,  674 
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of  iluurof  in  compvaieu—cantiHued, 
illegal  salos,  191,  673,  709 

under  Leeraau's  Act,  676 
in  banking  companies,  676 
in  oonipauies  being  wonnd  up,  653,  674,  681 
in  cost-book  companies  by  company,  133 
in  illegal  companieM,  191,  673 
mortgagee's  power  of,  634 

proceeds  are  corpus  as  between  tenant  for  life  and  remainderman,  744 
stamp  on,  651,  677 

In  consideration  for  shares,  651 
to  enforce  a  charging  order,  643 
trustees  in  bankruptcy,  by,  749 
when  certificates  are  forged,  682 
when  company  is  being  wound  up,  not  illegal,  674 
binding  between  seller  and  jmrcbaser,  681 
contributories  in  cases  of.  1134  «^  aeq, 

not  completed  by  transfer  before  commencement  of,  effect  of, 
1129  et  aeq. 
when  sale  was  before,  1181  c^  seq. 
when  sale  was  after,  1134 
not  on  Stook  Sxohange,  678-688 
action  by  purchaser,  685 
action  by  vendor,  684 
auction,  by,  684 
blank  transfers.  661,  685 
damages  for  breach  of  contract,  686 
difference  between  shares  bought  and  sold,  effisct  of,  681 
fraud 

by  seller,  682 
on  seller,  684 
fraudulent,  683,  795 
in  wrong  company,  682 
lien  .of  vendor  for  unpaid  purchase-money,  683 
obligations 

of  purchaser,  679  H  seq. 

to  indemnify  vendor,  676,  680 
to  prepare  transfer,  682 
of  vendor,  678 

procure  transfer,  678 
title  to  be  shown  by,  679 
whether  to  transfer  to  purchaser's  nominee,  682 
relief  where  directora  will  not  sanction  trausfer,  687 
rescission  of,  684  et  seq. 
right  to  indemnity,  680,  687 
specific  i^erformance  of  contract,  686 
on  Stook  Exchange,  688  et  seq. 
broker  or  jobber, 

acting  for  both  parties,  697 
bankraptcy  of,  708 

liability  of  purchasing,  691  et  seq.,  701 
departing  from  his  authority,  702 
not  objecting  to  infant,  691 
not  objecting  to  person  stiijuriSt  691 
where  transferee  does  not  get  registered,  692 
where  registration  is  guaranteed,  692 
liability  of  selling,  700  et  seq. 
payments  to,  701 
purchasing   or   selling   different   number   of  shares  than 

principal  orders,  position  of  parties,  693,  694 
right  to 

chaiges,  709 
indemnity,  7li  ft  seq. 

not  if  in  default,  706  el  seq. 
custom  to  disregard  provisions  of  Leeman's  Act  is  illegal,  676 
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of  shares  in  companies — continued, 
on  Stock  Exchange — continued. 

custom  to  disregard  when  principal  is  bonnd  by,  676,  707 
customs  and  rules  of  Stock  Exchange  regulate,  688  et  seq. 

difference  between,  and  usage  of  brokers,  708 
default  of  purchasing  broker,  rights  of  parties,  693 
duty  to  procure  transfer,  696 
illegal  purchases  and  sales  by  broker,  707,  709 
liabiJity  of  beneficial  owner  to  vendor,  698 
nature  of  contract  between 

vendor  and  purchasing  broker  or  jobber,  691  et  seq.^  699 
vendor  and  his  own  broker,  700  et  seq, 
vendor  and  ultimate  purchaser,  694  et  seq, 

privity  between  when  it  arises,  695 
vendor  and  undisclosed  and  intermediate  purchaser,  698 
et  seq, 
privity  of  contract  when  broker  is  declared  a  defaulter,  693 
revocation  of  broker's  authority,  703 
time  for  completion,  697 
to  close  account, 
effect  of,  703 
broker's  authority  to  sell,  703 

liability  for  improper  sale,  704 
See  also  Bkokeii  ;   Contbibutories  ;  Pubchaber  ; 
Transfer  of  Shares 

SALT  AND  ALKALI  COMPANY 

not  bound  by  bills,  &c.,  of  its  directors,  243 

SALVAGE  COMPANY 

not  bound  by  bills,  &c.,  of  its  directors,  243 

SAVINGS  BANK, 

manager  of  may  be  proceeded  against  under  §  10  of  Companies  (Winding- 
up)  Act,  1890.. .943 
priority  of,  in  respect  of  money  due  from  its  officers,  1003  note  {k) 
trustee,  may  be  wound  up  by  the  Court,  836 

persons  who  may  present  petition,  847 

SCALE  FEE, 

solicitor  demanding  more  than  in  winding  up,  972  note  (p) 

SCHEME 

of  arrangement  between  railway  companies  and  their  creditors,  1216  «£  seq. 
effect  of,  OD  sureties,  330,  989 
under  Joint  Stock  Companies  Arrangement  Act,  986  et  seq. 

See   ARRANGRMENT8 

scheme  of  company,  change  of,  22  et  seq.,  1062 

SCIRE  FACIAS, 

after  elegit,  411 

against  shareholders,  when  necessary,  395  et  seq. 

against  shareholders  in  companies  governed  by 

7  Geo.  4,  c  46... 400,  409 

7  Wm.  4  &  1  Vict.  c.  73...404,  409 

7  &  8  VicL  c.  110... 410 

7&8  Vict.  c.  113.. .410 

Companies  Clauses  Consolidation  Act,  405  et  seq. 
against  shareholders  who  have  not  complied  with  formalities,  72,  404 

pending  scheme  of  arrangement  with  railway  company 
will  be  restrained,  1218  note  (c) 
applications  for  rule  for,  411 

by  creditor  whose  right  is  limited  to  company's  funds,  399 
concurrent  against  several  shareholders,  411 
fraud  by  creditor  a  defence  to,  398 

directors  no  defence  to,  398 
irregular,  410 
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jndgmeut  on  which  it  is  founded,  cannot  be  impeached,  398 
except  for  fraad.  898,  412 

or  perhaps  if  by  consent,  and  ultra  vires,  398,  412  note  (/) 
nature  of,  895,  409 
note  on  procedure  by,  409  et  acq, 
prooeedings  substituted  for,  896 
to  repeal  cnarter,  188 

where  recourse  must  be  had  to  the  company  before  issuing  execution 
against  shareholder,  405 

SCOTCH  COMPANY, 

companies  registered  in  Scotland  cannot  be  wound  up  in  England,  841 
Court  to  wina  up,  888 
not  subject  to  old  winding-up  Acts    841 
service  of  writs  on,  876 
And  see  Companibs  Act,  1886,  p«  1865  et  aeq. 

m 

SCRIP, 

calling  in  of,  85 

calls  on  allottees  of,  575 

certificate,  84,  86 

stamp  on,  84 

what  is,  84 
nature  of,  84 

negotiability  of,  by  custom,  85,  801,  657 
purchaser  of  not  bound  to  accept  shares,  655  note  («),  687 
transfer  of,  85,  645,  650 
transferable  to  bearer,  contributories  in  cases  of,  1097 

SCRIP  COMPANIES,  84 

contributories  in,  1096-1098 
legality  of,  183,  186 
transfer  of  shares  in,  645,  650 
under  Companies  Act,  1862...  185,  186 
within  winding-up  Acts,  836 

SCRIPHOLDERS, 

calls  upon,  575 

converted  into  shareholders,  84,  85 
registration  of,  as  shareholders,  146 
return  of  deposit  to,  38  note  (i) 
right  to  petition  for  winding  up,  846 
when  contributories,  1058,  1096  et  aeq. 

in  case  of  abortive  companies,  1054  et  aeq. 

SKAL  OF  COMPANY.    See  Indbx  No.  I. 

bills  of  exchange  drawn,  &c.,  under,  279 

bye-laws  under,  when  necessary,  426 

carelessness  in  custody,  liability  for,  672 

contract  under,  binas  company,  though  entered  into  irregularly,   167, 

229,  269  et  aeq. 
effect  of,  as  estoppel,  246,  270  note  (6),  273 
improperly  afiUed,  167,  229,  246,  278 
mandamus  to  remove,  79,  814 

to  affix,  814 
nature  of  seal  required,  270 
necessity  of,  to  contracts  by  companies,  269  et  aeq. 
persons  conducting  company's  business,  have  authority  to  use,  278 
promissory  notes  made  under,  279 
resolutions  do  not  need,  426 
retainer  of  solicitor  under,  269  note  (a),  378 
to  register,  145 

mandamus  to  remove,  79 
when  not  necessary  to  bind  company, 
at  common  law,  270  et  aeq. 
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when  not  necesaary  to  bind  comtiany — eo7Ui7iued, 
by  statute,  225  et  seq. 

Metropolis  Gas  Act,  275 
Companies  Clauses  Act,  275 
Companies  Act,  1862.. .277 
Industrial  and  Provident  Societies  Act,  278 
Lands  Clauses  Act,  277 
Public  Health  Act,  272  note  («) 
repealed  Joint  Stock  Companies  Acts,  274 
See  Companies'  Seals  Act,  1864,  p.  1844  et  geq. 

SECRETARY, 

annual  returns  under  Companies  Acts  to  be  signed  by,  or  by  mana^r,  173 

certification  of  shares  by,  does  not  estop  company,  83,  670 

contract  entered  into  by,  when  binding  on  company,  211 

fraud  by,  liability  of  company  for,  267 

is  proper  person  to  answer  interrogatories,  379 

liable  to  account  for  shares  given  him  by  a  vendor  to  the  company,  948 

may    be    proceeded    against    for    misfeasance    under    §    10  of    Comp. 

(Winding-up)  Act,  1890.. .943 
payment  of,  under  Companies  Clauses  Act,  454 
statement  of  affairs  in  compulsory  winding  up  to  bo  made  out  by,  957 

SECRET  BENEFITS, 

directors  must  account  for,  509  et  seq.    See  Directors 

promoters  must  account  for,  480  et  seq.^  505  et  seq.    See  Prohotbbs 

SECURED  CREDITORS, 

amendment  of  proof  by,  in  winding  up,  993 

appointment  of  receiver  by  way  of  equitable  execution  does  not  make 

creditor  secured,  810 
bankruptcy  rules  applicable  to,  in  winding  up,  1001,  1010 
company  is,  of  member  by  virtue  of  lieu  under  articles,  637 
clara  of,  when  determined  in  winding  up,  1002  note  [y) 
interest,  rights  as  to,  in  winding  u}),  1011 
Joint  Stock  Companies  Arrangement  Act,  1870,  applies  to,  987 

may  oe  deprived  of  their  security  under,  987 
may  enforce  security  notwithstanding  winding  up,  841,  909 
may  petition  to  wind  up  company,  843,  1002 

must  give  up  or  value  security  if  they  wish  to  prove  in  winding  up,  1010 
position  of,  in  winding  up,  1002,  1010 
proceeds  of  realisation  of  security,  how  attributable  between  principal  and 

interest,  1011 
proof  by,  holding  two  securities  for  one  debt,  1011 
security  held  by,  to  be  produced  in  winding  up,  991,  992 

unregistered,  position  of,  when  proving,  1011,  1012 
voting  at  meetings  in  winding  up,  must  produce  security,  991,  992 

SECURITIES, 

advances  by  bankers  on,  de^^osited  by  broker,  664 

amalgamation,  effect  of  on,  369 

corporation  taking  improper,  effect  of,  215 

deposited  under  Mortgage  Debenture  Acts,  not  handed  over  to  receiver 

or  liquidator  unless  redeemed  or  sold,  347,  981  note  (o) 
given  for  invalid  loan,  right  to  retain,  288 

right  of  holders  of,  295  et  seq, 
issue  of,  before  company  may  commence  business,  effect  of,  230 
liability  of  com^mny  for  loss  of,  258 
i-egistration  of ^  *S10  et  seq.    See  Keoistration 
shares  are  not,  629 

to  be  produced  if  creditor  proves  in  winding  up,  991,  992 
unregistered,  proof  in  respect  of,  1011,  1012 
validity  of,  improperly  issued,  219  e^  seq,,  298,  299 

given  in  renewal  of  former,  808 

in  hands  of  transferees,  224  et  seq,,  236,  298,  299,  328 
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director's  liability  for  not  taking,  522 

for  taking  insufficient,  525 
lien  on  shares  given  by  articles  is  a,  525,  637 

reouired  from  officers  under  Companies  Clauses  Act,  452,  619  not«  {n) 
to  oe  given  by 

liquidator  in  compulsory  winding  up,  969 

appointed  by  Court  in  winding  up  under  suiiervision,  1198 
provisional  liquidator,  966 
,    special  manager,  969  note  (o) 

SECURITY  FOR  COSTS, 
generally,  376,  377 
bond  given  for,  not  invalid,  378 
by  foreign  company  suing,  376 
by  foreign  creditor  proving  debt,  995 
by  limited  company  suing,  376 
by  liquidator,  not  ordered,  945,  1164  note  {p) 
by  Official  Receiver,  not  ordered,  945,  1164  note  (p) 
by  unlimited  company  suing,  377 
on  appeals,  377 

from  order  on  winding-up  petition,  895 
from  decision  on  proof  of  debt,  995 
on  petition  to  wind  up  company,  893 

person  opposing  cannot  be  ordered  to  give,  898 

SEIZURE, 

wrongful,  liability  of  company  for,  258 

SELLER  OF  SHARES, 

actions  against,  by  purchaser,  685 
actions  by,  against  purchaser,  685 
fraud  by,  683,  794 
fraud  upon,  684 
liability  of 

to  purchaser,  678 

in  case  of  fraud,  683 
to  calls,  591.    See  Calls 
to  be  made  contributories,  lllZ  et  $eq. 

transferee  accepted  before  winding  up,  1120  0^  seq. 

not  accepted  before  winding  up,  1128  d^  aeq. 
sale  Wore  commencement  of,  1131  f<  seq. 
since  commencement,  1134,  1135 
lien  for  unpaid  purchase  money,  683 
rights  of,  asainst  purchaser,  679 
title  to  be  siiown  by,  679 

when  entitled  to  indemnity,  676,  680,  687,  1181 
See  CoxTKiBUTOBiKs  ;  Salu  or  Sharbb  ;  Traksfer  or  Shakes 

SEPARATE  ESTATE, 

investment  of  in  shares,  58 
liability  of,  for  shares^  58 

in  winding  up,  1106.    See  Married  Womek 
shares  in  name  of  married  women  are  priind  facie,  59 
trustees  of  shares  for  married  woman  entitled  to  indemnity  out  of,  1106 

SEQUF^TRATION, 

for  rent  in  Scotland  after  winding  up,  914 
injunctions  against  corporations  are  enforced  by,  798 
writ  of  against  corporate  proi>erty,  394 

SERVANTS, 

dismissal  of,  by  winding  up,  1015 

appointment  of  receiver,  333 
liability  of  company  for  negligence  of,  257 
priority  for  wages  in  winding  up,  999 

on  appointment  of  i-eceiver  for  debenture  holders,  338, 999,  lOuO 
sale  of  shares  in  cost-book  mine  to,  fraudulent,  1122 
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of  balauce  order  out  of  jurisdiction,  not  allowed,  1140 
of  order  for  payment  of  calls  in  winding  up,  1146 
of  notices,  &c.,  in  winding  up,  926 

out  of  jurisdiction,  926 
of  petition  to  wind  up,  885,  886 
of  summons  for  leave  to  make  call,  1146 
of  writs  on  companies, 

on  corporations,  374,  875 

on  foreign  corporations,  375.  1224 

on  Scotch  and  Irish  companies,  376,  1225 

out  of  the  jurisdiction,  375 

under  Companies  Act,  1862... 375 

Companies  Clauses  Consolidation  Act,  375 

SERVICES, 

payment  of  promoters  for,  508 

right  of  directors  to  compensation  for,  539,  540 

SET-OFF, 

generally,  387  et  seq. 

in  winding  up,  1025  et  aeq, 
after  notice  of  assignment  of  debt,  none  in  respect  of  claims,  389,  390, 1027 
against  assignees  of  debt  when  permissible,  1027  et  aeq. 

debentures  and  securities,  828,  1028  et  seq. 
claims  by  liquidator  for  misfeasance  not  permitted,  945,  1033 
holders  of  debentures  and  securities,  389,  1028  et  seq. 
balance  of  fund  appropriated  for  special  ])urpo8e  cannot  be,  against  debt, 

1026 
bankruptcy  rules  as  to,  how  far  applicable  to  winding  up  of  companies, 

902,  1001,  1027 
between  building  society  and  withdrawing  member,  1243  note  (a;) 
companies  and  contributories,  1030  et  seq.,  1158 
against  dividends  on  debts,  1159 
against  costs  of  winding-up  petition,  1159 

of  discontinuea  action  for  calls,  1159 
when  contributory  is  bankrupt,  1032 

is  a  company  being  wound  up,  1031 
companies  and  members,  887  et  seq. 
under  Geo.  4,  c.  46... 638 

when  company  is  being  wound  up,  902,  1030  et  seq. 
companies  and  non-members,  387 

when  company  is  being  wound  up,  1030 
Industrial  and  Provident  Societies  and  members,  1088 
buying  up  debts  in  order  to  set  them  off  in  winding  up,  1026 
calls  against  costs  of  winding-up  petition,  1159 

of  discontinued  action  to  enforce  calls,  1159 
dividends  on  debts,  1159 
dividends  on  shares,  610 
calls  on  assignor  against  assignee  of  debt,  1037 
calls  on  qualification  shares  against  remuneration  due  to  director,  390 

note  (flr),  420.  597  note  (0,  1027 
calls  paid  by  setting  off  debt  not  due,  how  far  binding  on  company,  1032 
claims  which  can  and  which  cannot  be  set-off,  1025,  1026 
completed  before  winding  up,  when  interfered  with.  902,  1032 
current  policy,  value  of,  cannot  be  set-off  against  debt  due  on  security  of 

policy,  1026 
debt,  against  claims  for  return  of  goods,  not  permitted,  1026 

unliquidated  damages,  not  permitted,  1025 
debt  due  from  liquidator  cannot  Se,  against  debt  due  to  company,  1025 
floating  charge  does  not  prevent  right  of  set-off,  321 
income  from  security  may  be  set-off  against  interest  since  winding  up, 

1011 
in  actions  for  calls,  597 
in  bankruptcy  of  shareholder.  754,  1032 
liquidators  power  to  examine  when  examining  proof,  993,  1027 
payment  in  cash,  set-off  when  equivalent  to,  571 
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registered  contract  when  necessary  that  set-off  may  be  good  payment  for 

shares,  671,  1084 
right  of,  does  not  give  creditor  right  to  prevent  negotiation  of  a  bill  of 

exchange,  1026 
void  as  a  fraadnlent  preference,  when,  902,  903,  1032 

SETfLED  ACCOUNT, 
opening,  796 

SETTLING 

list  of  contributories,  1084  ei  teq.    See  List  of  Comtbibutokies  ;  CoN- 

TBIBUT0RIK8 

SETTLING  DAY, 

obtaining  by  fraud,  indictable,  110,  675 

SEVEN  MEMBERS, 

company  cannot  register  with  less,  156,  159 

one  man  and  six  nominees  sufficient,  160 

registered  company  with  less,  liability  for  canying  on  business,  363 

may  be  wound  up,  848 
unregistered  company  cannot  be  wound  up  unless  there  are,  834,  837 
note  {s) 

SHARE  CAPITAL,  544  et  seq.    See  Capital 

SHAREHOLDER.     See  also  Contributobies 
who  is  a, 

ge^nerally,  52 

aliens,  52,  58 

by  Act  of  Parliament,  143,  146  note  (i),  1083 

cestui  que  trust,  63 

convicts,  54 

corporation  or  company,  60 

estoppel,  persons  by,  66  et  seq. 

formalities  not  observed,  6\  et  seq.    See  Fobmalities 

waived,  66  et  seq. 
in  equity  though  not  at  law.  64 
infants,  55  * 

lunatics,  56 
married  women,  57-60 
in  companies  governed  by 
7  Geo.  4,  c.  46...  149 
7  Wm.  4  &  1  Vict.  c.  73.. .140 
7  &  8  Vict.  c.  110...62,  176 
7&8  Vict  c.  lis.. .177 
Acts  of  1856— 1858...177 
Companies  Clauses  Act,  148 
Companies  Act,  1862, 

formed  and  registered  under  the  Act,  168  et  seq, 
registered  not  formed  under  the  Act,  176 
cost-bM)k  principle,  134 
acceptance  of  shares  in  another  comiiany,  cannot  be  forced  on,  by  directors, 

241  note  (A) 
action  against,  by  creditor  "put  on,*'  757  et  uq.    See  also  Actions 
address  Dook,  under  Companies  Clauses  Acts. ..142 

under  Life  Assurance  Companies  Acts,- 179 
aggrieved  by  conduct  of  directors,  course  to  adopt,  420 
allottees  acting  as,  effect  of,  18  note  (r) 
annual  lists  of,  required  by  Companies  Acts,  173 

assent  of  individual,  not  the  same  as  assent  of  meeting,  485  note  (s),  520 
bankruptcy  of,  746  et  uq.     See  also  Bankbuftct 
consequence  of,  748 
disclaimer  by  trustee,  750 
petition  for  adjudication  against,  by  company,  747,  748 
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bankruptcy  of,  proof  by  company 

for  calls,  753  et  aeq, 
for  debte,  752 
trustee  in,  position  and  rights  of,  748  et  seq, 
calls  on,  587  et  acq.     See  Calls 
colonial  income  tax,  how  it  affects,  614,  615 
contribution  between,  534 
death  of,  731  et  seq.    See  also  Executors 
discovery  of,  by  creditors,  397 
disputes  between,  434  et  aeq. 
dissentients  on  sale  under  Companies  Act,  1862,  §§  161,  162,  rights  of, 

1189,  1205  et  acq. 
dividends  improperly  paid,  liability  to  refund,  542 
exclusion  of,  from  share  of  profits,  605 

execution  against  by  creditor.     See  also  Exeoution  ;  Scire  Facias 
of  company,  390  et  seq.^  395  et  seq. 
of  shareholder,  640  et  seq, 
under  7  Geo.  4,  c.  46... 400  et  seq, 

7  Wm.  4&1  Vict.  c.  73.. -404 
Companies  Act,  1862... 409 
Companies  Clauses  Acts,  405  et  seq. 
Building  Societies  Acts,  409 
Industrial  and  Provident  Societies,  409 
cost-book  mining  companies,  408 
ordinary  unincorporated  companies,  408 
future,  company's  duty  towards,  518 
promoter's  duty  to,  484  et  seq. 
ffood  faith  required  amongst,  509 

indemnity  to,  in  respect  of  judgments  against  company,  534 
against  loss,  248 

to  outgoing,  against  liabilities,  248 
joint,  death  of  one,  734 
liability,  854  et  seq.    See  Liability 
at  common  law,  354  et  seq, 
attempts  to  limit,  354  et  seq, 

amalgamation,  in  cases  of,  868  et  seq.     See  also  Amaloamatiox 
calls,  to,  588  et  seq.     See  Calls 
commencement  of,  864 
continuing  on  register,  by,  366 

contributories,  to  be  made,  1034  et  seq.     See  Contributories 
duration  of,  364  et  seq. 
limited  by  statute,  362 

7  Win.  4  &  1  Vict.  c.  73... 362 
Companies  Clauses  Acts... 362,  406 
Comiianies  Act,  1862.. .363 

exceptional  liabilities  under,  863 
by  special  contract,  355 
not  by  stipulations  inter  se^  355 
to  funds  of  company,  355  et  seq.,  360 
termination  of.    See  also  Past  Mrmbkius 
in  respect  of  future  acts,  366 
in  respect  of  past  acts,  367 
under  7  Geo.  4,  c  46... 367 

7  Wm.  4  &  1  Vict.  c.  73.. .367 
Companies  Act,  1862  ..368 
Companies  Clauses  Acts,  368 
Industrial  and  Provident  Societies  Act,  368 
to  indemnify  directors,  533,  534  et  seq, 

in  respect  of  dividends  paid  out  of  capital,  542 
under  7  Geo.  4,  c.  46,  is  unlimited,  363 
when  induced  to  become,  by  fraud,  398 
lien  of,  on  each  others*  shares,  636 

company  against,  635  et  seq.     See  Lien 
majorities  of,  434  el  seq.    See  Majorities 
management  of  companies  by,  i20  et  seq, 
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meetiugs  of,  421  et  seq.     See  Meetings 

paid-up,  547,  565  et  seq.,  1075  et  seq.    See  also  Paid-up  Shabes. 

petition  by,  842,  845 

not  on  register,  846 
when  calls  ai'e  iu  arrear,  845 
when  shares  are  paid  up,  845 
position  of,  under  old  winding-up  Acts,  824,  825 
powers  of,  420  et  acq, ,  478  e^  aeq, 

under  Companies  Clauses  Act,  452  et  seq. 
under  Coniimnies  Acts,  473  et  seq, 

summary  of  rightly  475 
under  Stannaries  Acts,  447,  448 
preference,  462,  549,  607,  1171.    See  also  Preference  Shares 
registers  of,  74  et  seq.    See  Register  of  Shareholders 
reimbursement  of,  by  calls,  579,  note  (o) 
removal  of  directors  by,  418,  419 
representations  of,  do  not  bind  company,  204,  254 
rights  of,  to 

certificates  of  title,  82,  143.    See  Certificates 
control  directors.    See  Directors 
be  registered,  79 

ins}>ect  accounts,  615    See  Accounts  ;  Books  ;  Insfbction 
present  petition,  if  statutory  meeting  is  not  held,  842 
scripnolders, 

converted  into,  84,  85.    See  Scrip  ;  Scripholders 
difference  between  and,  85 
set-off,  in  actions  by  and  against,  387.     See  Set-off 

in  winding  up,  1030 
statutory  rights,  agreements,  or  articles  restricting  may  be  invalid,  436 

note  (11),  461,  1206,  1207 

SHAREHOLDERS*  ADDRESS  BOOK, 
right  to  inspect,  455 

copies  of  under  Life  Assurance  Companies  Acts,  179 
under  Companies  Clauses  Acts...  142 

Life  Assurance  Companies  Acts,  179 

SHARE  LEDGER 
a  register,  76 

SHARE  REGISTER.    See  Register  of  Shareholders 

SHARES  IN  COMPANIES.    See  Index  to  Acts  and  Rules 
general  nature  of,  545,  628,  736 
ucceptanco  of, 

by  company  as  compromise  for  payment  of  debt,  629 
on  conditions  not  warranted  by  constitution  of  the  company,  20 
oil  other  conditions,  20,  21,  1070  ef  a^q, 
advances  by  comi^nies  on  security  of,  249 
agreement  to  take,  \^  et  wq.^  1060  et  neq.    See  Agreements 

makes  a  person  a  contributory,  1050  et  »eq, 
need  not  be  in  writing,  1052 
specific  performance  of,  787 
agreement  for  sale  of,  677 

must  bo  stamped,  632 
allotment  of,  on  application  for,  15 — 83.     See  Allotment 
by  directors  irregularly  appointed,  415 
by  insufficient  number  of  directors,  205 
must  bo  by  authorised  persons,  17 
provisions  of  Cora|>anies  Act,  1900,  relating  to,  41  et  seq. 
revocation  of  application  before  allotment,  15, 1061 
when  not  necessary  to  complete  the  contract,  18 
Allotted  to  directors,  liability  to  account  for,  512 

ought  not  to  be  sold  as  unallotted,  794 
amount  of,  prima  facie  equal,  634 

jiunual  returns  of,  under  Companies  Acts,  1862 — 1900... 178 
■applicant  for,  may  dispense  with  notice  of  allotment,  18 
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application  money,  amount  payable,  41 

return  of,  if  no  allotment,  41 
applications  for,  15,  1060.    See  Allotment  ;   Application  fob  Shares 

acceptance  must  correspond  with  application,  19,  20 
assent  to,  by  persons  not  authorised,  17,  20 
revocation  of,  15  et  seq.^  1071 
arrangements  as  to  calls  may  be  made  on  issue  of,  564 
assets  for  payment  of  debts,  736 
assignment  of,  Qotice  does  not  give  priority,  633,  634 
attachment  of,  644 

bequests,  what  woi-ds  will  pass,  629,  736,  737 
blank  transfers  of,  654  et  »eq.     See  Blank  Transfbhs 
bona  notahUia^  shares  are,  633 
brokerage,  power  of  company  to  pay,  48,  44 
calls  on,  587  et  »eq.    See  Calls 

shares  specifically  bequeathed,  739,  740 
cancellation  of,  710  et.  «•</.,  717  et  »eq,^  1135  et  seq.,  1141  et  seq.     See 

FoRFEiTuuE ;  Surrender 
certificates  of,  82.    See  Certificates 
certification,  83,  670 

charging  orders,  640  et  iteq.     See  Ciiaroino  Orders 
choses  in  action,  how  far  they  are,  633 
commission  for  subscribing  for,  how  far  legal,  43,  44 
company  taking,  in  another  company,  60,  247,  258 

as  compromise  tor  debt,  629 
limited,  may  not  purchase  its  own,  243,  254,  460 
except  on  reduction  of  capital,  558,  560 
conBolidation  of,  563 
conyersion  of,  into  stock, 

does  not  necessarily  adeem  legacy,  737 
under  Companies  Act,  563 
under  Companies  Clauses  Act,  553 
of  stock  into,  563 
criminal  liability  for  issuing  too  many,  547 
delivery  of,  677 

deposit  of  cei-tificatc  of  to  secure  loan,  rights  under,  634 
deposits  on,  paying  not  conclusive  of  acceptance,  18 

recovery  back  of,  33  «f  jia/. 
directors'  liability  to  account  for,  when  improperly  received,  513  «<  *eq, 
disclaimer  of,  by  trustee  in  bankruptcy,  750  et  se^ti. 
discount,  power  to  issue  shares  at,  549 

issue  at,  by  limited  company  is  illegal,  549,  1078.     See  Shares 
ISSUED  AT  A  Discount 
dividends  may  not  be  paid  in,  609 

prima  facie  jiayable  according  to  nominal  amount  of,  606 
division  of  stock  into,  563 

into  deferred  and  preferred,  555 
doctrines  of  reputed  ownership  not  applicable  to,  633,  748 
dofuUio  mortis  eau»d  of,  whether  possiole,  736,  note  {c) 
equitable  charges  on,  and  priority  of  lien  over,  639 
Factors  Acts  do  not  ap])ly  to,  632 

fictitious  name,  liability  of  persons  taking  shares  in,  76,  77,  1123,  1124 
forfeiture  of.    See  Forfeiture 

Generally,  444,  722  et  xeq.,  1141  et  »eq, 
y  directors  irregularly  appointed,  415 
for  non-payment  of  calls,  593,  722 
in  cost-book  mining  companies,  448,  723 
under  Companies  Clauses  Act,  455,  723 
Companies  Acts,  724 

annual  returns  as  to,  173 
fraction  of,  cost-book  comimny  need  not  recoguUte  transfer  of,  448 
gaming  in,  674 

^oods  and  chattels,  how  far  they  are,  682 
illegal  companies,  sale  of  shares  in,  191 
improper  dealings  ^ith  by  brokers,  663  et  «^ 
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interpleader  proceedings  applicable  to,  638 

investing  in,  628 

iwaeof 

bad  for  good,  punishable,  547 

conditions,  on,  20,  1070  et  neq, 

discount,  at  a,  649.    See  Shakes  issurd  at  a  Discount 

illegal,  no  estoppel,  70 

when  persons  are  members  in  respect  of,  70,  1065 
liability  for  over  issue,  547 
what  is,  569,  1080 
joint  owners  of,  734,  1108 
legacies  of,  736  et  teq.    See  Legacy 
jHisses  stock,  737 
not  debentures,  737 
legal  title  can  be  transferred,  633 
how  acquired,  658 
right  to,  when  acquired,  659 
lien  on,  634  et  »eq.     See  Liex 

loan  to  member  when  company  has  lien,  is  loan  on  security,  525,  629 
locality  of,  for  purposes  ofprobate,  633 

in  colonial  register,  1864  note  (u) 
lunatic's,  transfer  of,  by  order  of  Court,  57 
mortgages  of,  priorities  of  equitable,  633 

rightj)  of  mortgagee,  634 
negotiability  of,  656,  657 
new  shares,  right  of  executore  to  offer  of,  731 

not  paid  up,  cannot  be  transferable  to  bearer,  185  note  {g\  656,  1097,  1098 
notice  of  assignment,  does  not  give  priority,  488,  434 
numbering  of,  under  Table  A.,  555 

option  to  pay  in  shares  or  cash,  effect  of,  on  liability  as  contributory,  1058 
over  issue,  liability  for,  547 

paid  up,  547,  565  et  »eq.    See  Shares  fully  paid  up 
holders  of,  when  contributories,  1075  et  seq. 
rights  of,  in  distribution  of  assets,  1175  et  «eq, 
passing  by  delivery,  contributories  in  case  of,  1096 — 1098 
jvaynient  in  respect  of,  547  et  m>^.,  565  et  neq.^  570  et  seq.     See  Sharks 

FULLY  PAID  UP 

personal  estate,  630,  736 

Mortmain  Acts,  630,  631 
Statute  of  Frauds,  631,  632 
placing,  power  to  pay  peraous  for,  43,  44,  521 

agreements  for,  do  not  make  person  a  contributory,  1059 
pledge  of,  oy  blank  transfers,  661  et  tteq.  See  Blank  Transfers 
preference,  444,  461,  549,  628.    See  Preference  Shakes 

rights  of  holder  of,  in  distribution  of  assets,  1171  et  wq.    See 
Surplus  Assets 
priorities  between  assignees  of,  633 
proof  in  winding  up  in  respect  of  forfeited  shares,  1023 

repudiated  shai'es,  1028 
prospectus  relating  to,  44  ef  *eq.    See  Prospectus 
particuiara  as  to,  to  be  stated,  47  et  »eq. 
purchase  of  own,  by  limited  company,  illegal,  254,  443,  460 

on  reduction  of  capital,  558,  560 
of  shares  in  another  company,  253,  285 
purchaser  of,  liability  for  antecedent  debts,  865 
right  to  dividends,  677 
title  acquired  by,  658  et  seq. 
qualification  shares,  A\b  et  seq.    See  Qualification 

director's  liability  for,  as  contributory,  1083 
director  may  not  receive,  from  promoter,  515 
real  estate,  when,  630,  632,  note  (r) 
register  of,  74  et  wq.    See  Register  of  Shareholders 
relinquishment  of,  710  et  xeq,,  1135  ft  seq.    See  Surrender  of  Shares 
in  cost-book  mining  companies,  133,  488,  1114  note  (a) 
proof  in  winding  up  for  value  of,  1028 
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repudiation  of,  after  winding  up,  1044  et  iteq.^  1058  et  ieq     See  Repudia- 
tion 
reputed  ownership,  not  within,  633,  744 
restraining  oi-ders,  644 
revocation  of  appUcatioii  for,  15,  16,  1061 
sales  of,  673  /^  x«^.    See  Sale  j 

in  illegal  companien,  191,  673 
scrip  companies,  in,  traiislerable  by  delivery,  650 
securities,  are  not,  628 
slander  of  title  to,  634 

specifically  bequeathed,  liability  to  calls  in  respect  of,  739,  740 
stock  within  the  Trastee  Acts,  630 
sub-division  of,  563 

effect  of  improper,  on  liability  to  be  contributory,  1066 
succession  duty  payable  upon,  629  note  {d) 

surrender  of,  710  et  xeq,,  1135  ^^  xeq.    See  Surrender  of  Shaken 
survivorship  in,  734,  1 1 08 
title  to,  how  acquired,  658  et  wq. 

in  cases  of  theft,  660 
transfer  of,  645  et  »eq.     See  Transfer  of  Shares 

in  winding  up,  1120  et  xeq 
transferable  b}'  delivery 

legality  of,  at  common  law,  180  et  »eq. 
in  scrip  companies,  183,  649 
since  Comiuiuies  Act,  185,  657 

must  be  paid  up,  185  note(^),  649,  1098 
usage,  by,  656,  657 
transmission  of,  649,  650 
trustee  in  bankruptcy,  position  of,  as  to,  747  et  seq. 

do  not  vest  in,  so  as  to  make  liini  a  shareholder,  748 
power  of  to  disclaim,  760  ct  seq, 
to  sell,  749 
trustee  of,  entitled  to  be  indemnified  against  calls,  734,1102 

contributory,  when,  1098 
Trustee  Acts,  are  stock  within,  630 
underwriting,  agi*eement  for,  makes  ]ierson  a  contributory,   1051.     See 

UnDKUWRITING   AuIIE£MENT8. 

commission  for,  how  far  legal,  43,  44 
unissued  belong  to  the  comiHiny,  546 
value  and  amount  of,  634,  685 

vai-ying  the,  546,  563 

liability  of  contribntories  in  cases  of,  1052 
value  to  be  placed  on,  when  ^^rsons  have  to  account  for,  515,  704 
votes  for  Parliament,  confer  no,  631 

SHARES  FULLY  PAID  UP, 

generally,  547,  565,  569  et  seq.,  1075  ct  seq. 

agreement  to  take,  when  it  makes  person  a  contributory  for  unpaid  shares, 

1053,  1074,  1079  ef  seq. 
capital  returned  to  holders  of,  effect  of  as  making  shares  unpaid,  1078 
companies  may  agree  to  pay  their  debts  in.  571 
consideration  for,  when  not  in  cash,  Couit  will  not  inquire  into  value  of, 

548,  666,  1076 
contracts  for  to  be  registered, 

under  Companies  Act,  1867,  §  25. ..547,  565,  569,  570,  1076 
effect  of  non -registration,  565,  1080 
relief  in  cases  of  inadvertence,  169,  571,  572 

whether  gran  ted  in  i-espect  of  shares  for  which  memo- 
randum is  subscribed,  572,  1096 
repeal  of  section,  effect  of,  169,  566,  567,  1076,  1175 
what  was  sufficient  contract,  569,  570 
under  Companies  Act,  1900. ..565,  566 
estopped,  company  may  be  from  denying  that  shares  arc,  82,  548, 1079, 1081 
fictitious  payment  not  sufficient,  1077 
holders  of  when  contribntories,  1076  et  seq. 
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SHAKES  FULLY   PAID  VP—anUiniuui. 

holders  of,  when  contributories — continued, 

when  issued  to  themselves  or  nominees  improperly, 

1083,  1094,  1096 
when  subscribers  of  memorandum  of  association,  1094 

—1090 
summary  of  cases,  contributories,  1082 

not  contributories,  1080,  1081 
distribution  of  surphis  assets,  position  of,  566,  567,  1175 
return  of  capital  to,  liable  to  be  called  up,  1078,  1155  note  {k) 
taking  proceedings  for  misfeasance  must  show  probability  of 

surplus,  941  note  (r) 
improperly  issued  to  promoter  as,  not  contributories  in  respect  of,  1083 
issue  of,  when  a  breach  of  trust,  548 

in  consideration  of  surrender  of  other  shares,  564,  740 
liability  of  holders  in  respect  of  shares  improperly  issued  as,  548 
married  woman  holding  is  entitled  to  be  registered,  59 
particulars  as  to  in  annual  returns,  173,  565,  566 . 

in  prospectus,  48 
payment,  either  in  money  or  money*s  worth  is  necessary,  547,  565,  1076, 
1078,  1095 
by  arrangement  between  directors  and  company  i*egarded  with 

suspicion,  902,  908,  1032, 1077,  1078 
by  set-off  when  good,  570,  571,  1032 

may  l>e  void  as  a  fraudulent  preference,  902,  903 
in  cash,  what  is,  510 

otherwise  than  in  cash,  when  good,  547,  570  et  seq,,  1076 
out  of  money  which  can  be  recovered  by  company,  1077 
what  is  sufficient,  570,  571,  1076,  1078 
petition  by  holders  of,  probability  of  surplus  must  be  shown,  845,  846 
purchaser  of  shares  purporting  to  be,  may  be  entitled  to  have  them  treated 

HS,  82,  548,  1079 
qualification  shares  may  be,  417 
rectification  of  register  in  cases  of,  169,  571 
relief  under  Companies  Act,  1898.. .572,  1096 

repeal  of  Companies  Act,  1867,  §  25,  effect  of,  169,  566,  567,  1076,  1175 
returns  as  to  under  Companies  Act,  1900.. .173,  ^65,  566,  1096 
rights  of  holders  of,  in  distribution  of  surplus  assets,  566,  1175 
shares  improperly  issued  as,  may  be  I'c-issued  when,  1140 
subscribed  for  in  memorandum,  when  to  be  treated  as,  1094  et  srq. 
under  Companies  Act,  1867,  §  25... 569,  1095 

whether  relief  can  be  granted  in  respect  of,  572,  1096 
warrant  for,  negotiability  of,  656 
what  are,  547,  565,  569  k  acq, 

SHAKES  ISSUED  AT  A  DISCOUNT, 

allowed  under  Companies  Clauses  Act,  549,  553 

not  by  limited  companies  under  Companies  Acts,  169,  461,  549, 
555,  1078,  1082 
are  unpaid  to  amount  of  discount,  1079 

calls  on  holders  of,  for  adjustment  of  rights  of  contributories,  1153 
cannot  be  treated  as  paid  up,  even  as  between  shareholders,  1078 
estoppel,  may  be  treated  as  paid  up  by,  83, 1079,  1082 
liability  of  directors  for  issuing,  521 
rectification  of  register  in  cases  of,  169,  170 
reduction  of  capital,  not  allowed  to  correct,  560  note  (y) 

discount  to  be  reckoned  as  an  asset,  560 
registered  contract  did  not  protect,  1078 
rights  of  holders  of,  in  ultimate  distribution  of  surplus  assets,  1175 

SHARE  WARRANTS, 

annual  return  of,  173 

interest  on,  not  payable  out  of  capital,  443 

negotiability  of,  656 

SHIP, 

may  be  registered  in  name  of  a  company,  52  note  (b) 
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SHORTHAND  NOTES 

of  evidence  before  re^trar  in  winding  up,  936  note  (p) 
of  witnesses  in  winding  up,  925  note  (x) 
priority  of  costs  of,  payable  oat  of  assets,  1167 

SHOW  OF  HANDS, 

ordinary  mode  of  voting,  428  note  (m) 
lx)sition  of  proxies  on,  429 

SIGNATORIES    OF    MEMORANDUM     OF     ASSOCIATION.       See    Sub- 

8CRIBE118 

SIGNING, 

irregularity  in, 
cheques,  229 

minutes  of  meetings,  229,  432,  433 
register  or  returns  of  shareholders,  76,  144,  149 

SLANDER  OF  TITLE, 

to  shares,  action  will  lie  for,  634 

"SLIP  ORDER," 

correction  of  orders  under,  895,  note  (u) ;  950,  note  (h) 

SOCIETIES, 

l>enefit  building,  1238  ei  seq.    See  Brn^efit  Buildino  Societies 
Industrial  and  Provident,  1229  e^  s<^.    See  Industrial  and  Provident 

Societies 
what  may  be  registered  under  Companies  Act,  154  et  seq. 
what  may  be  wound  up  under,  834  et  seq. 
not  be  wound  up,  837  <^  seq. 

SOLICITOR, 

actions  by,  for  payment  for  formation  of  company,  196,  197 

against  promoter,  815  note  (A) 
bill,  when  taxed  at  instance  of  liquidator,  1008 
bringing  action  in  name  of  company  without  authority  is  liable  for  costs, 

773 
conducting  proceedings  which  are  ultra  vires  not  entitled  to  be  paid, 

1006 
costs  of,  employed  by  liquidator,  972,  1167 

priority  of,  972,  1167 
demanding  more  than  scale  fee  in  winding  up,  972  note  {p) 
employment  of,  by  liquidator  in  compulsory  winding  up,  sanction  of  Court 

or  committee  of  inspection  is  necessary,  971,  972 
at  private  examination,  935 
at  public  examination,  931 
lieu  of,  has  priority  over  floating  charge,  323 

enforcement,  of  after  commencement  of  winding  up,  900 
on  documents  required  in  winding  up,  900,  972 
production  of,  subject  to  lien,  938 
not  usually  officers  of  company  or  liable  to  misfeasance  proceedings,  944 
proof  by,  for  bill  in  winding  iip,  1008 

representations  by,  of  company,  how  far  imputable  to  company,  204 
retainer  of  by  com^mny,  whether  to  be  under  seal,  269,  note  (a) ;  378 

presumption  of,  378 
statutory  declaration  by,  on  registration  of  company,  162 
taxation  of  costs  in  winding  up,  1168 
to  liquidator,  971,  972 

separate  may  be  employed  if  necessary,  972 
to  projected  companies, 

liability  of,  498,  506,  507 

liability  of  promoters  to  pay,  815  note  (A) 

SOME  ON  BEHALF 

of  themselves  and  others,  actions  by,  763  et  seq.    See  Actions 
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SPECIAL  ACT, 

alteratiou  of  proyisions  of,  under  Companies  Acts,  not  allowed,  464 

companies  incorporated  by,  141  et  seq.    See  Companies,  6 

contents  of  are  uicts,  351 

costs  of  obtaining,  558,  554 

right  to  have  copies  of,  455 

position  of  persons  made  members  by,  143,  146,  note  (t)  ;  1083 

SPECIAL  CASE 

by  tribunal  for  settling  disputes  in  building  societies,  1239  note  {d) 
in  winding  up  may  be  stated  by  County  Court,  881 

SPECIAL  MANAGER 

in  compulsory  winding  up,  967,  969 
priority  of  remuneration  of,  1166 
removal  of,  970  note  {q) 

SPECIAL  RESOLUTIONS.    See  Index  to  Acts  and  Rules 
under  Companies  Act,  1862. ..476 

chairman's  decision  as  to  result  of  voting,  final,  428 

copy  of  to  be  sent  to  registrar,  1181 

notices  necessary  when  company  wishes  to  pass,  to  alter  articles  of 

association  and  act  on  them  a.s  altered,  476 
to  alter  articles  of  association,  460 

memorandum  of  association,  457 
to  reduce  capital,  557 

SPECIALTY  DEBTS. 

calls  are,  587,  596,  782 

in  winding  up,  1147 

not  under  colonial  or  foreign  Acts,  596,  note  (h) ;  782,  note  (c),  1222 
monies  due  under  articles  are,  782  note  {d) 

SPECIFIC  PERFORMANCE, 
actions  for,  786  et  seq. 
as  a  means  of  being  indemnified,  790 
defences  to  actions  for,  790 
of  agreements  to  amalgamate  companies,  786 

form  companies,  786 
purchase  or  sell  shares,  680 

debentures,  306,  807 
take  shares,  787 

debentures,  306,  307 
with  directors,  352  note  {d),  789,  790 
promoters,  500,  789 
of  contracts  not  under  corporate  seal,  272 
of  voluntary  agreements,  789 
parties  to  actions  for.  790 

STAFF 

of  company,  meaning  of  Burland  v.  Earle  [1902],  A.  C.  pp.  100,  101 

STAMP 

fees  payable  by,  regulations  as  to,  1591 
on  agreements  for  sale 
for  shares,  651 

of  benefit  of  agreement  for  sale  of  land  abroad,  1227  note  (6) 
of  foreign  patent,  1227  note  (6) 
of  goodwill  of  business  abroad,  1227 
of  shares,  632,  677 
articles  of  association,  161 

authority  to  purser  to  insert  name  in  cost-book,  185 
contract  note,  651,  note  (»i) ;  677 

eH'ect  of  not  stamping,  678 
cost-book,  135  note  {t) 
coupons  for  interest,  none,  310 
debentures,  309 

redeemable  at  a  premium,  309 
transferable  by  delivery,  809 
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STAMP— continued. 

on  debenture  stock  certificates,  310 
exchange  or  sale  for  shares,  651 
letters  of  allotment  of  shares,  17 

debentures,  SIO 
renunciation  of  debentures,  310 
loan  capital,  309 
marketable  securities,  309 
memorandum  of  nssociation,  159 
mortgages,  &c.,  of  building  societies,  1235 
nominal  capital  of  limited  companie.s,  159,  544,  note(«)  ;  555 

increase  of,  544  note  (c) 
policies  of  marine  insumnce,  1052 
proceedings  in  winding  up,  exemptions  from,  927 
jiroxies,  430 

resolutions  of  meetings,  none,  434 
scrip  certificates,  84 
share  warrants,  656  note  {x) 

shares  and  securities  of  foreign  companies,  1226  note  (s) 
transfer  of  shares,  651 

in  cost-book  companies,  135,  650  note(/) 
in  companies  under  Companies  Clauses  Acts,  148 
penalties  for  insufficient,  651  note  (h) 
trust  deeds  to  secure  debentures,  309 

debenture  stock,  810 
STAMP  OFFICE, 

returns  to,  by  banking  companies  under  7  Geo.  4,  c.  46. ..149,  383 

as  evidence  of  membership,  403 
under  7  &  8  Vict  c.  113.. .177 

STANDING  ORDERS  OF  PARLIAMENT,  141  note  (w) 

STANNARIES.    See  Cost-Book  Mining  Companies,  and  Index  to  Acts  and 
Rules 
Acts,  application  of,  446  note  (o) 
appeal  from  Court  exercising  juristliction  of,  951 
jurisdiction  of,  general,  in  County  Courts  of  Cornwall,  136 

in  winding  up,  in  County  Court  of  Truro,  830 
hns  powers  of  High  Court,  831 
liquidator  of  companies  in,  709 

local  office  for  registration  of  companies  in,  abolished,  1302  note  (/) 
priority  of  debts  under  Act,  981 
rectification  of  register  of  com])anies  in,  172 
staying  proceedings  in  under  old  Acts,  903  note  {g) 
what  companies  are  subject  to  the  Stannaries  Acts,  446  note  (o) 

winding-up  jurisdiction  applicable  to,  830 
winding  up  of  companies  in,  causes  for,  850 

STATEMENT  OF  AFFAIEIS.    See  Index  to  Acts  and  Rules 
company's,  in  compulsory  winding  up,  957,  958 
contents  of,  957 
costs  of  preparing,  958 
default  in  making  out,  958 
filing  of,  958 
peraons  to  make,  957 
time  for,  958 

STATEMENTS 

to  be  sent  by  liquidator  if  winding  up  is  not  concluded  within  a  year,  946, 
974 

STATUTE  OF  FRAUDS, 

and  Companies  Act,  1862... 276,  277 
and  Companies  Clauses  Act,  276 

applies  to  sale  of  debentures  with  floating  charge  on  land,  323 
does  not  apply  to  agi'eements  for  the  sale  of  shares,  677 
shares,  how  far  within,  631,  632 

verbal  ratification  of  agi-eement  signed  by  unauthorised  agent  is  sufficient, 
277  note  (o) 
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STATUTE  OF  LIMITATIONS.     See  Limitations 

STATUTES, 

Companies  (Winding-up)  Act,  1890,  application  of,  826 

imperative  and  directory,  226  et  seq.    See  Dikectoby  and  Impsratiye 

Olauskb 
relating  to  companies, 

chronological  list  of,  1245  ei  seq. 
historical  sketch  of,  4  el  acq. 

winding  up,  822 
table  of  those  now  in  force,  1252, 1253.   See  Index  to  Acts  and  Rules 

STATUTORY  DECLARATION 

to  be  produced  on  registration  of  companies,  152 

STATUTORY  MEETING 

of  companies  governed  by  Companies  Acta,  467,  473 
adjournment  of,  474 
calling  of,  467,  468 

contracts  mentioned  in  prospectus  cannot  be  varied  before,  51 
companies  liinited  by  shares  must  hold,  467,  473 
Court  may  summon,  474 
if  not  held,  shareholder  may  petition  to  wind  up,  474,  842,  845,  846, 

848,  866 
matters  to  be  submitted  to,  467,  468 
powers  of,  473 
rejiort  of  directors  to  be  submitted  to  and  filed,  467,  468 

if  not,  shareholder  may  petition  to  wind  up,  474,  842,  845,  846, 
848,  866 

STATUTORY  RIGHTS, 

agreement  or  articles  restricting  may  be  invalid,  436  note  (u),  460 
instances  of  invalid  articles,  461 

STATUTORY  SECURITIES 

under  Companies  Clauses  Acts,  343  ct  seq. 
under  Mortgage  Debenture  Acts,  346,  347 
See  Bonds  ;  Debentures  ;  Debentuiib  Stock  ;  Moktqaqes 

STAYING  PROCEEDINGS, 

action  brought  in  name  of  company  without  authority,  772,  773 
after  commencement  of  winding  up  by  the  Court, 
actions  against  companies,  906  ct  acq. 

applications  as  to,  909,  910 
actions  against  members  of  companies  not  formed  under  the  Companies 

Acts,  919 
appointment  of  receiver  by  way  of  equitable  execution,  918 
charging  orders,  913 
distresses  for  rent,  914  e^  seq. 
rates,  917-919 
executions,  911  e^  seq, 
garnishee  orders,  913 
Scotch  sequestrations,  914 
secured  creditors  euforcing  security,  341,  909 
after  commencement  of  voluntary  winding  up,  907,  1190 
.  after  commencement  of  winding  up  under  supervision,  907,  1196 
in  voluntary  winding  up,  1188 
in  winding  up  under  supervision,  1199 
under  winding-up  oi-der,  895,  896 
])euding  appeal,  895 
costs  in  cases  of,  896 

to  enforce  calls  against  a  pei*son  not  liable,  1149 
when  order  has  been  improperly  obtained.  894 

superseded  by  supervision  order,  1196 
STOCK. 

convei-sion  of  shares  into, 

under  Companies  Acts,  563 
under  Companies  Clauses  Act,  553 
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STOCK— continued. 

conversion  of,  into  shares  under  Companies  Acts,  663 

division  of,  into  preferred  and  deferrcKl  under  Regulation  of  Railways  Acts, 

655 
gaming  in,  674 

legacy  of  shares  not  adeemed  by  conversion  into  stock,  737 
passes  under  a  legacy  of  shares,  737 
shares  are,  within  the  meaning  of  Trustee  Acts,  630 
warrants  to  bearer  in  respect  of  fully  paid,  656 

STOCKBROKER.     See  Brokkh 

STOCK  EXCHANGE, 

broker  declared  defaulter  on,  position  of  parties,  693 
custom  of,  to  disregard  Leeman's  Act  is  Illegal,  676 
customs  of, 

are  matters  of  fact,  688 

how  far  binding  on  non -members,  676,  688 
frauds  on,  by  directors,  liability  of  company  for,  267 
hammer  price,  what  is,  693 
rules  of,  689 

difference  between,  and  usage  of  brokers,  708 
sale  of  shares  on,  688-709.    See  Sale  of  Shares  on  Stock  Szehange 

to  close  account,  703, 
settling  day,  conspiracy  to  obtain  by  fraud,  110,  676 

STOPPAGE  IN  TRANSITU, 

against  company  being  wound  up,  1012 

STRIKE, 

industrial  society  may  not  subscribe  to,  442,  803 

SUBDIVISION  OF  SHARES, 

etfect  of  improper,  on  liability  as  contributories,  1066 
power  of,  460,  563 

SUBSCRIBE 

for  shares  or  del^entures,  meaning  of,  117  note  (s) 

SUBSCRIBERS, 

to  abortive  companies, 

actions  by,  for  the  recovery  of  their  subscriptions,  33-39 

calls  on,  36 

liability  of,  to  be  made  contributories,  1054  et  9eq, 

majority  may  resolve  to  return  subscriptions,  438 

not  liable  for  preliminary  ex()en8e8,  34 

right  of,  to  have  back  their  money,  33-39 
where  company  is  illegal,  189 
to  companies,  who  are,  22  note  {u) 

actions  for  return  of  subscriptions  by  some  on  behalf,  767 

calls  on,  675,  687 

entitled  to  petition  to  wind  it  up,  847 

liability  of,  for  acts  of  each  other,  193  et  seq,,  1054  et  seq, 

not  liable  for  acts  of  promoters,  194,  1054  etseq. 

return  of  subscriptions  to,  when  not  lawful,  33,  34 
to  companies  under  Companies  Clauses  Act,  when  shareholders,  143 
to  inchoate  companies  not  partners,  21,  25 
to  memorandum  of  association.     See  Memorandum  of  AssocrATiON 

allotment  to,  \aprimdfade  for  shares  subscribed,  1093 

appointment  of  directors  by,  208  note  (z)  ;  471 

are  deemed  to  be  directors  under  Table  A,  until  others  appointed,  471 

are  members,  163,  164 

calls  on,  588 

injunction  against,  to  I'estrain  fraudulent  company  from  remaining  on 
the  register,  153 

when  contributories,  1093  et  seq. 

in  respect  of  paid-up  shares,  1094-1096.  See  Shares  futxy  paid  up 
to  scheme,  not  at  liberty  to  retire,  33 
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SUBSCRIBERS'  AGREEMENT, 

effect  of  undertaking  to  si^,  36 

what  is,  in  case  of  companies  governed  by  Companies  Clauses  Act,  142 

SUBSCRIPTIONS, 

ille^ty,  effect  of  on  right  to  recover,  189  et  ae^, 
migority  of  subscribers  may  resolve  to  return,  438 
to  companies,  recovery  of,  33-39 

SUBSTITUTION 

of  petitioner  by  leave  of  Court,  891 

SUBSTRATUM 

of  company  gone,  a  ground  for  winding  up,  853,  854 

SUCCESSION  DUTY, 

payable  on  shares,  629  note  (d) 

SUMMARY, 

orders  to  pay,  &c,  in  winding  up,  939  et  8eq. 
proceedings  in  winding  up,  set-off  in,  1032 

SUPERVISION,  WINDING  UP  SUBJECT  TO,  1193-1199.    See  Wixdiko  up 
suBJEOT  TO  Supervision 

SUPPLIES, 

to  mine,  shareholders  liable  for,  253,  291,  535 

SURETIES, 

effect  of  registration  of  a  company  on,  175,  note  (ct) ;  196,  note  (h) 
amalgamation  of  a  company  on,  869  note  («) 
scheme  of  arrangement  on,  830,  989 
for  payment  of  calls,  not  contributories,  1059,  1121 
past  members  not,  1119 
right  of  proof  in  winding  up,  1013 

to  dividends  on  debts  received  by  principal,  1013  note  (r) 

SURPLUS  ASSETS, 

adjustment  of  rights  on  division  of,  1175 

amounts  |iaid  in  advance  of  calls,  how  dealt  with,  1175 

articles  relating  to,  construction  of,  1171,  note  {g)  ;  1174,  note  (/t) 

costs  of  winding  up,  a  capital  charge,  1173 

distribution  of,  1170  ^  aeq. 

holders  of  shares  issued  as  paid  up,  position  of,  566,  567,  1175 

shares  issued  at  a  discount,  position  of,  1175 
inequalities  of  payment  by  contributones  acUusted,  1174,  1175 
meaning  of,  1171 
nominal  amount  of  shares,  are  prima  faeUs  distributable  in  proportion  to, 

635,  1174 
not  necessarily  profit,  1171 
of  Trades  Unions,  1176,  note  (z)  ;  1232,  note  (d) 
of  building  societies,  1242  et  aeq.    See  Building  Societiks 
of  dissolved  companies,  1176 
of  friendly  societies,  dissolved  by  death  of  all  members,  1176,  note  (</) ; 

1232,  note  (d) 
.   of  industrial  and  provident  societies,  1232  note  {d) 
preference  shareholders,  rights  of,  608, 1171-1173 
provision  to  1)e  made  for  future  and  contingent  claims,  1018,  1170,  1193 
tenant  for  life  and  remainderman,  are  capital  as  between,  743 
undrawn  profits  and  accretions  to  caxntal,  difference  between,  1172,  1173 

note  {x) 
undrawn  profits,  how  ascertained,  1174 

to  whom  they  belong,  1172, 1173 
when  there  has  been  a  loss  of  ca^utal,  11 73 
voluntary  winding  up,  in,  1192 

Sl'RPLUS  LANDS 

of  railway  comjianies,  creditor's  right  to  sale  of,  345 
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SURRENDER  OF  CHARTERS,  188,  446,  822 

SURRENDER  OF  PRO'PERTY 

not  a  reduction  of  capital,  557 

SURRENDER  OF  SHARES, 

generally,  710  d  scq.^  1135  e^  seq. 

acquiescence  in  irregular,  effect  of,  711  et  seq,,  720,  1136 

as  part  of  compromise,  711,  712,  714,  1137,  1140 

colourable,  1188 

contributories  in  cases  of,  1135  e^  seq, 

directors  cannot  delegate  a  power  to  accept,  711 

have  no  power  to  buy  out  shareholders,  713 
who  agree  to  accept  a,  are  bound  by  such  agreement,  715 
if  ultra  vires  cannot  be  upheld  as  a  forfeiture,  1148 
of  ordinary  for  paid-up  preference  shares,  564,  720 
on  reduction  of  capital,  558,  721 
power  must  be  ])roperly  exerciwed,  1137,  1138 
rectification  of  register  in  case  of,  171 

retii-ement  of  shareholder  compared  with  reftisal  to  accept  shai-es,  713 
right  to  relinquish  shares  in  company,  710  et  seq.,  1185  «^  seq, 

under  Companies  Clauses  Act,  719 
Companies  Act,    1862... 719, 
720 
in  building  societies,  717,  1238,  1241  et  seq. 

cost-lx>ok  company,  133,  488,  717,  1118,  note  (a) 
unlimited  companies,  721 
voluntary  associations,  721 
shareholder  a  contributory  notwithstanding,  711  e^  seq,,  1135  el  seq, 
surrender  of  shares  to  company  compared  with  a  transfer  of  them  to  the 

directors,  714,  1138 
under  §  161  of  Companies  Act,  1862,  effect  of,  1140 

SURVIVORSHIP, 

between  joint  holders  of  shares,  734,  1108 
paituers  holding  shares,  784 

SUSPENSION 

of  proceedings.    Sec  Statiko  Prookedinos 
of  registry  of  1)enefit  building  societies,  1241 

industrial  and  ]irovident  societies,  1282 

TABLE, 

comparative,  of  Winding-up  Acts  and  rales  and  Bankruptcy  Acts  and 

ruies,  1254  et  seq. 
of  statutes  relating  to  companies, 
chronological,  1245  et  seq, 
now  in  force,  1252,  1253 

TABLE  A, 

})rovisions  of,  470  et  seq,,  477  et  seq, 

to  Companies  Act,  1862.. .161,  162 

See  Indrx  to  Acth  and  Rules 

TABLE  B, 

to  Joint-stock  Companies  Act,  1856...  177 

TAXATION, 

of  costs  in  compulsory  winding  up,  1168 

Official  Receiver  may  attend,  960,  1168 

in  winding  up  under  supervision,  1 198,  1199 

of  liquidator's  costs,  1168 

of  Official  Receiver's  costs,  960,  1168 

of  solicitor's  bill  in  winding  up,  1008,  1168 

TAXES.     See  also  Income  Tax 

on  companies  being  wound  up  by  Court,  regulations  as  to,  1594 
priority  of  in  winding  up,  998 

on  appointment  of  receiver  for  debenture  holders,  1000 
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TENANT  FOR  LIFE, 

of  shares,  738  et  seg, 

paying  calls,  position  of,  740 

proceeds  of  sale  of  shares  are  corpus,  744 

right  to  bonuses,  &c.,  741  et  seq. 

income  of  unsold  shares,  739 
surplus  in  winding  up,  743 
TENDER, 

of  transfer,  on  sale  of  shares,  682 

TERMINATION  OF  LIABILITY, 

in  companies,  366  et  seq.    See  Liability  ;  Past  Members 
to  calls  in  winding  up,  1156  et  seq. 

TEST  CASE, 

effect  of  pending,  on  right  to  repudiate  shares  after  winding  up,  1069 
varying  Ust  of  contributories  after  decision  of,  1038 

THEFT 

of  shares,  effect  on  title,  660 

TICKET 

on  sales  on  Stock  Exchange,  689 

TIME.    See  Index  to  Acts  and  Rules 
calculation  of,  423,  584 

Court  may  extend  in  proceedings  in  winding  up,  927,  951 
for  acquiring  qualification  shai-es  under  Companies  Act,  1900... 467,  1088 

apart  from  that  Act,  1084 
allotment  of  shares,  18,  41,  1061.     See  Allotment 
appeals  against  windin^-uj)  order,  894 

orders  in  winding  up,  949,  950 

in  resiject  of  proof  of  debts,  994,  995 
of  Board  of  Trade,  951 
of  liquidator,  951 
of  Official  Receiver,  951 
aT>plication  to  remove  name  from  list  of  contributories,  1036 
filing  evidence  on  winding  up  petition,  887,  888 
giving  notice  of  dissent  to  sale  under  §  161  of  Companies  Act.  186-> 

1204  *- 

making  calls,  584,  1145.     See  Calls 
making  out  comfiany's  statement  of  affairs,  958 
meetings,  428 
proof  of  debts,  992 

in  voluntary  winding  up  Court  may  fix,  1190 
registering  mortages,  &c.,  under  Comimnies  Act,  1900.. .311,  312 
extension  of,  313 

terms  imposed,  313,  1410  note  (q) 
repudiating  shai-es,  29  et  seq.^  1064  ci  seq. 

in  cases  of  improper  allotment  under  Companies  Act,  1900.  ..42  1059 
i-eturn  of  application  money  if  no  allotment,  41  ' 

lai>8e  of,  effect  of,  as  defence  to  an  action,  782  c^  seq, 

on  liability  to  bo  put  on  list  of' contributories,  1120 
when  no  allotment,  1086  note  (u) 
not  accepting  offers  within  reasonable,  effect  of,  18,  1061 
reasonable,  what  is,  a  question  of  fact  in  each  case,  18,  1085  note  {q) 
directors  have,  to  consider  transfer,  646,  652,  1183 
See  Laches  ;  Limitation,  Statutes  of 
TITLE 

to  be  shown  by  vendor  of  shares,  679 
to  shares,  legal,  how  acquired,  658  et  seq. 

right  to  legal,  how  acquired,  660 
effect  of  giving  notice  to  company,  660 
priorities  of,  658  et  sen. 

in  case  of  [iledges,  661  <rf  seq. 
sales,  661 

improper  dealings  by  brokers,  664 
proof  of,  by  certificates,  82.    See  Certificates 
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TOLLS. 

distress  for,  after  winding  up,  916  note  (a) 

TORTS, 

liability  of  company  for,  257  d  seq, 
directors  for,  848  et  seq, 

TRADE  ASSOCIATIONS. 

expulsion  from,  722  note  (a) 

TRADE  MARKS, 

owned  by  company  which  changes  its  name,  coarse  to  pursue,  153 

TRADE  UNIONS, 
are  legal,  1232 

cannot  be  registered  under  Companies  Acts,  156 
wound  up  under  Companies  Acts,  839 
distribution  of  funds  of,  on  dissolution,  1176,  note  (z)    1232,  note  (g) 

TRADING  ACCOUNT, 

to  be  kept  by  liquidator,  973,  979 

TRAMWAY  COMPANY, 

Court  will  not  appoint  manager  of,  336 

oraer  sale  of,  in  debenture  holders'  actions,  334 
have  power  to  sell  imdertaking  with  consent  of  Board  of  Trade,  256,  336 

note  ig)  / 

is  not  a  railway  company,  157 
may  not  run  omnibuses,  442,  note  (t) ;  801 
may  be  wound  up,  835 

TRANSFER  OF  BUSINESS.    See  Amalgamation  ;  Business 
by  cost-book  mining  companies,  448 
effect  of,  on  creditors,  358 

on  debenture  holders  with  floating  charge,  318  el  seq, 
on  sureties,  369  note  («) 
power  of  company  to,  255,  256,  1201 
power  of  majority  to  sanction,  444 
winding  up,  in,  990,  1189  ^t  seq,,  1200  et  seq. 

TRANSFER  OF  PROCEEDINGS, 

against  company  after  winding  up,  909,  910 
winding-up  proceedings,  831,  832 

TRANSFER  OF  SCRIP,  85,  645,  660 

contributories  in  cases  of,  1096,  1097 

TRANSFER  OF  SECURITIES, 

by  brokers  to  bankers  improperly,  664,  665 

effect  of,  on  rights  of  set-off,  328,  389,  1028,  1029 

free  from  ecjuities,  237,  note  (rf) ;  301,  302 

irregularly  issued,  effect  of  in  hands  of  transferee,  22    el  seq,,  298 

negotiable  by  custom,  301,  657 

subject  to  equities,  301 

TRANSFER  OF  SHARES, 
generally,  645  el  seq, 
in  }mrticular  companies, 
companies  governed  by, 
7  Geo.  4,  c.  46. ..150 
7  Wm.  4&1  Vict.  c.  73... 140 

Companies  Clauses  Consolidation  Act,  147   148,  648,  649 
Companies  Acts,  648,  649,  652 
cost-book  mining  companies,  135,  448,  648,  650,  1122 
foreign  companies,  665,  1226 
scrip  companies,  650,  1096 
acceptance  of,  by  transferee  necessary,  649,  1126 

by  company,  duty  to  procure,  648,  651 
by  mistake,  1127 

* 
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TRANSFER  OF  SHARES— caii/«i««i. 

acceptance  of,  in  canes  of  misdescription,  with  knowledge  of  facts,  1125 

when  transferee  is  an  infant,  1126 
after  corameucenieiit  of  winding  np  compulsory  or  under  supervision,  653, 

1129  €t  seq, 

void  unless  sanctioned  by  Court,  1129,  1180 
sale  before  commencement,  1131-1134 
sale  after  commencement,  1134,  1136 
of  voluutaiy  winding  up,  void  unless  sanctioned  by  liquidator, 
653,  1130,  1135,  1188,  1191 
blank  transfers,  654  et  seq.    Sco  Blank  Transfers 
"  not  in  order,"  666 
not  negotiable,  656 
by  brokers,  without  authority,  663  el  seq, 
by  executors,  all  on  register  must  execute,  649,  734 

without  lieiug  on  register,  650,  733 
by  delivery,  when  legal,  ISO  e^  aeq,,  656,  657 

contributories  in  cases  of,  1097,  1098,  1100 
by  order  of  Court  under  Lunacy  Act,  57,  651 

under  Trustee  Acts,  630,  651 
calls,  power  to  refuse  consent  to,  for  non-payment  of,  648 
transfer  to,  avoid,  not  ill^,  646,  647,  1122 
by  directors,  511,  647 
in  cost-book  companies,  1122 
qualification  shares,  1122 
company  imposed  upon,  1125 

precluded  from  disputing  legality  of,  646,  648,  671 
complete,  when,  649,  651,  1120 

compulsory  transfer  under  company^s  regulations,  645,  715 
consent  to,  by  or  on  behalf  of  company, 

by  Court  after  commencement  of  winding  up,  1 130  et  seq, 
by  director  of  his  own  shares,  647 
by  liquidator  in  voluntary  winding  up,  1130,  1134,  1135 
duty  to  procure,  648,  651 

in  sales  on  Stock  Exchange,  696 
not  on  Stock  Exchange,  678 
given  unintentionally  by  mistake  may  be  revoked,  when,  1127 
giving  and  withholding,  646,  647 
informally  given,  647,  648 
Lunacy  Acts,  under,  57,  651 

no  necessity  for,  unless  imposed  by  regulations  of  company,  645 
not  necessary  to  vest  shares  in  trustee  in  bankruptcy,  749 

in  executors,  650 
obtained  by  fraud,  648,  1125    ^ 

by  misdescription  of  transferee,  1125 
l)ower  of  directors,  regarded  as  a  trust,  531,  647 
relief  when  directors  refuse,  647,  687,  1131,  1132 
time,  directors  have  reasonable,  to  consider,  646,  652,  1183 
contracts  for,  not  invaUdate<l  by  winding  up,  1130 
contributories,  who  are,  in  cases  of, 

after  company  has  discontinued  business,  when  made,  1127 
avoid  liability,  if  made  to,  1122 

in  cost-book  companies,  1122 
directoi-8  to  or  by,  1127,  1129,  1139 
illegal  scheme,  ff  part  of,  1127 
incomplete  at  commencement  of  winding  up,  1128 
infants,  to,  1106—1108,  1125,  1126 
invalid,  1122,  1127 
irregular,  1048,  1049,  1121 
misdescription  of  transferee,  1125 
sanctioned  by  Court  or  liquidator,  1135 
sham,  1099,  1100 

summary  of  cases,  1123 
shares  transferable  by  delivery,  1097,  1098,  1100 
to  persons  without  their  authority,  1099,  1126 
transferee  accepted  before  winding  up,  1120  d  seq. 
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TRANSFER  OF  SHARES— awi/wiM«/. 
contributories — continued. 

transferee  not  accepted,  1 128  d  9oq, 

transferor  liable  under  special  terras  of  company*s  deed,  1128 
voluntary,  1122 
deed  when  necessary,  648,  649 

effect  of,  not  by  deed  in  such  cases,  658 
delay  in  registering,  effect  of  if  company  is  being  wound  up,  1131  et  seq. 
directors  by,  or  to,  646,  647,  1127,  1129,  1139 
by,  to  avoid  a  call,  511,  647 

to,  distinguished  from  surrender,  714,  715,  1138,  1139 
are  entitleid  to  time  to  consider,  646,  652,  1133 
have  same  right  to,  as  other  shareholders,  646 
refusing  consent,  position  of,  647 
need  not  give  reasons,  647 
may  refuse  if  company  is  in  extremis,  1132 
discretion  of  directors,  whether  Court  can  exercise,  1131,  1132 
duty  to  procure,  in  sales  on  Stock  Exchange,  696 

not  ou  Stock  Exchange,  678 
effect  of,  as  regards  dissolution  of  company,  819  ei  seq. 

liability  to  calls,  591.    See  Galls 
liability  to  creditors,  366  et  seq. 
escape  liability,  in  order  to,  not  fraudulent,  646,  647,  1122 

by  directors,  511,  647 
in  cost-book  companies,  1122 
qualification  shares,  1122 
estoppel  in  connection  with,  646,  648,  671 
forged,  667  ^  seq. 

forged  power  of  attorney,  liability  in  cases  of,  671 
Forged  Transfer  Act,  288,  671 
forms  of,  650 

fractional  part  of  share,  cost- book  companies  need  not  recognise,  448 
fraudulent,  646,  1122,  1125 

cost-book  companies  need  not  recognise,  448 
infants,  to,  56,  1106—1108,  1125,  1126 

by,  1126 
informal,  directors  not  bound  to  recognise,  1133 

injunction  to  restrain,  liability  in  damages  for  obtaining  interlocutory,  644 
iiregular,  effect  of,  1048,  1049,  1121 
lien,  effect  of  upon  right  to,  637 

debt  must  be  in  existence  before  transfer  sent  in,  170,  648 
mold  fide,  1099,  1100 
mandamus  to  register  a,  811 

member  indebted,  power  to  refuse  consent  to,  170,  648 
modes  of  transfer,  648 
multiply  votes,  in  order  to,  not  illegal,  428 

cannot  be  objected  to,  646 
negotiability  of,  656,  657 
nominee  of  purchaser,  to,  effect  of,  682 
**not  in  order,"  662 
pauper,  to,  when  valid,  646,  1122 

if  misdescribed,  1125 
preparation  of,  682 
priorities  of  equitable,  633 

legal  and  equitable,  658  et  seq. 
qualification  shares  of,  to  avoid  liability,  1122 
refusal  by  company  to  recognise,  effect  of  in  winding  up,  1132,  1134 
register  of,  74  et  seq. 

directors  delaying  to,*effect  of  on  liability  to  be  contributory,  1131  et 
seq. 
registration  of,  guaranteed,  effect  on  brokers'  and  jobbers'  liability,  692 
when  necessary  to  give  legal  title,  659 
when  not  sufficient,  659 
regulations  of  company  modifying  rights  of,  645 
restraiuine  orders  under  5  Vict.  o.  5... 64 4 
■sanctionod  by  Court  or  liquidator  after  winding  up,  1129  et  seq. 

[Vol.  II.  begins  on  page  819.] 


GENERAL  INDEX.  1891 

TRANSFER  OF  SHAKES— continued. 
sham,  1099,  1100,  1123,1124 
stamp  on,  651 

in  cost-book  mining  companies,  135,  650  note  (/) 
time  for  completing,  697 

when  winding  up  intervenes,  1191  et  acq. 
to  consider,  company  and  directors  are  entitled  to,  646,  652,  1133 
transferee,  rights  and  duties  of,  651,  652.    See  Transferee  of  Shares 
contributory,  when,  1120  e£  seq. 
to,  without  authority,  1099,  1126 
transferor,  position  of,  651,  652.    See  Transferor  of  Shares 

contributory,  when,  \\20  et  seq. 
Trustee  Acts,  under,  630,  651 
voluntary,  contributories  in  cases  of,  1122 
waiver  of  right  to  object  to,  648 

winding  up,  effect  uf  on,  653,  1129,  1130,  1191.    See  Contributories 
does  not  invalidate  contracts  for,  1130 

TRANSFERABLE  SHARES, 

legality  of  companies  with,  180  ct  aeq. 
when  shares  are,  645  ei  seq. 

TRANSFEREE  OF  SECURITIES. 

equities  when  binding  on,  287,  301,  302,  328,  1028,  1029 

estoppel  against,  224  et  seq.,  237,  298 

of  registered,  right  to  be  registered,  328,  344 

rights  of,  236,  237,  298,  301,  302 

set-off  against,  328,  389, 1028,  1029 

validity  of  securities  irregularly  issued  in  hands  of,  224  et  seq.,  298,  328 

TRANSFEREE  OF  SHARES, 

acceptance  of  shares  by,  necessary,  659,  1126 

may  be  presumed,  649 
bound  by  acts  of  transferor,  how  far,  785 
contributory  when,  1120  e^  seq. 
directors'  right  to  obj«ct  to,  646 
duty  to  procure  recognition,  651 

liable  as  contributory,  for  debts  incurred  before  transfer,  1121 
lodging  forged  transfer  with  company,  company  not  liable  to,  668 
misdescription  of,  effect  of,  1125 
purporting  to  be  fully  paid  up,  company  estopped  from  denying,  when,  82, 

548,  1079 
rights  of,  to  be  registered,  652 
winding  up  of  company,  effect  of  on  position, 

does  not  invalidate  contract  between,  and  transferor,  1130 
if  accepted  by  company  before  winding  up,  1120  et  seq. 

Court  or  liquidator  after,  1129  et  seq.j  1135 
if  not  accepted,  1125  et  seq. 
when  Court  will  rectify  register  at  instance  of,  170,  652 

after  winding  up,  when  sale  before,  1131  e^  seq. 
when  sale  after,  1134 

TRANSFEROR  OF  SHARES. 

acquiescence  of,  how  far  it  binds  transferee,  785 

guarantee  by,  of  payment  of  future  calls  does  not  make  him  a  contributory, 

1121 
I>osition  of,  651,  652 

proof  by,  in  bankruptcy  of  transferee,  for  indemnity,  752 
ri^ht  to  indemnity,  not  affected  by  compromise  with  liquidator,  1119 
winding  up,  transferor  when  a  contributory,  1120  et  seq. 
ti'ansfer  invalid,  1122 

by  director  and  impeachable,  1127 
part  of  an  illegal  scheme,  1127 
past  by  mistake,  1127 
sham,  1099,  1100,  1123, 1124 
to  an  infant,  1125,  1126 
to  a  person  without  his  authority,  1099,  1126 
misdescribed,  1125 
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TRANSFEROR  OF  SHARES— awi/inir^rf. 

winding  up,  transferor  when  a  contributory — eontimied. 

transferee  not  accepted  before  commencement  of  winding  up, 
1129  etseq, 
unless  transfer  is  sanctioned  by  Court  or  liquidator,  1129 
et  seq,f  11S5 
under  terms  of  company's  deed,  1128 

TRANSMISSION  OF  SHARES, 

no  power  for  directors  to  refuse  consent  to,  050,  733  note  (ft) 

on  bankruptcy,  748 

on  death  of  shareholder,  &c.,  649,  650,  733 

TREASURY, 

audit  of  accounts  of  Board  of  Trade  by,  953 

TREATIES 

relating  to  foreign  companies,  1228,  1229 

TROUBLE, 

right  of  directors  to  compensation  for,  539,  540 

TRUST.    See  also  Breach  of  Trust. 

company's  property  recoverable  as  trust  property,  521,  542 
company,  when  affected  by  notice  of,  252,  661 
dishonest,  contributories  in  cases  of,  1099,  1124 
fraudulent,  no  right  of  proof  in  respect  of,  1006 
illegal,  Coui*t  wifl  not  administer,  191 
liability  of  directors,  in  nature  of  a  breach  of  trust,  527 
promoters,  in  nature  of  breach  of  trust,  489 
not  noticed  on  register,  167 

notice  of,  none  from  signature  *'  manager  in  trust,"  659  note  (o) 
notice  of  breach  of  by  co-director,  liability  in  cases  of,  529,  530 
powers  of  directors  regarded  as,  610,  530 
right  of  directors  to  trust  other  officers  of  company,  526,  604,  617 

TRUST  DEEDS, 

to  secure  debentures,  302 

debenture  stock,  303 
stamps  on,  309,  310 

TRUSTEE  ACT, 

shares  within,  630 

TRUSTEE  IN  BANKRUPTCY, 
calls  on,  594 

contributory,  when,  1112,  1113 
disclaimer  of  shares  by,  750  et  scq, 

damages  in  respect  of,  751,  756 
not  a  shareholder,  748 

of  a  trustee,  right  to  enforce  indemnity,  1103  note  (a) 
position  of,  748  et  seq. 
sale  of  shares  by,  749 
shares  vest  in,  748 

shares  do  not  pass  to,  under  reputed  ownership  clause,  633,  748 
transmission  of  shares  to,  650 

TRUSTEE  SAVINGS  BANK, 

may  be  wound  up  by  Court,  836 

persons  entitled  to  petition  to  wind  up,  847 

trustees  and  managers  may  be  proceeded  againat  for  misfeasance,  943 

TRUSTEES, 

business  carried  on  by,  registration  under  Companies  Act  when  necessaiTy 

155 
charging  order  docs  not  affect  shares  of,  641 
contributories,  1098  et  seq, 

when  trust  is  merely  a  device  to  avoid  liability,  1099,  1124 
Court  may  authorise  sale  of  business  by,  for  shares,  745 
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TRUSTEES— coii^tiiuerf. 

directors,  how  &r,  510,  527,  530 
for  company, 

debts  contracted  by,  not  provable  against  company,  1006 
liability  of,  to  be  contributory,  1101 
proof  by,  in  winding  up,  for  calls  paid  or  to  be  paid,  1013 
for  debenture  holders,  302,  303 

are  officers  of  the  company,  when,  472  note  (c) 
costs  of,  in  debenture  nolders*  actions,  339 
liability  of,  for  acts  of  receivers,  333 
parties  to  debenture  holders'  actions,  334 
liability  of,  for  calls,  589,  1098 
lien  of  company  on  shares  held  by,  637 
resignation  of,  does  not  terminate  liability  to  company,  1103 
right  of,  to  indemnity  against  being  made  a  contrioutory,  1102 

from  cestui  que  inist  of  shares,  680,  698,  1102 
is  independent  of  contract,  680  note  (/) 
who  can  enforce,  1103 
transfer  of  shares  held  by,  by  oixier  of  Court,  630,  651 

TRUSTING  OTHERS, 

directors  and  officers  not  liable  for,  if  no  negligence,  526,  604,  617 

ULTBA  VIRES, 

acquiescence  uf  company  in  acts  which  are, 

effect  of,  on  directors'  liability,  531 
on  right  to  relief,  786 
acts  which  are,  214  d.  seq.,  435  et  seq. 

cannot  be  rendered  valid  by  majority,  435.     See  Majority 

by    unanimous    vote    of    members    of   an 
incoi-porated  company,  214,  435 
examples  of  acts  which  are,  442,  443 

which  are  not,  438,  439 
not  necessarily  devoid  of  all  legal  effect,  215 
acts  of  ]iromoter8  which  would  be,  of  company,  company  not  liable  for,  203 
agreements  which  are, 

arbitrations  as  to  disputes  imder,  are  also,  242 
cannot  be  adopted  by  company,  203 
judgment  by  consent  on,  is  invalid,  214,  398,  1006 
application  of  doctrine  to  unincorporated  comjMiny,  436 
articles  of  association  which  are,  ai-e  invalid,  460 

instances  of,  460,  461 
Attorney-General  may  sue  to  restrain  corporation  from  acting,  377 
bills  of  exchange  which  are,  liability  on,  280  note  (r) 
conditions  of  auotmeut,  20,  21 

Coiu-t  will  interfere  to  prevent  acts  which  are,  774,  779 
debentures  issued,  effect  of  having  had  benefit  of,  294  et  scq. 
debts  contracted,  not  provable  in  winding  up,  1006 
deeds  which  are,  do  not  bind  company,  246 
doctrine  of,  213  ft  tteq, 
effect  of  forfeiture  of  shares  which  is,  728 
excessive  payments  for  preliminary  expenses  are,  197 
issue  of  shares  at  a  discount  by  limited  companies  under  Companies  Act  is, 

169,  461,  549,  555,  1078 
liability  of  comimny  for  acts  which  are,  214  «/  atq, 

for  money  borrowed,  284  el  seq. 

by  reason  of  its  application,  292  et  seq. 
directors  for  acts  which  are,  351 
no  estoppel  in  cases  of,  215,  670 

payment  of  dividends  by  limited  company  out  of  capital  is,  460,  602,  603 
policies  which  are,  premiums  on  to  be  refunded,  292 
purchase  of  its  own  shares  by  limited  company  is,  254,  460,  720 
recovery  of  money  expended  in  repayment  of  a  loan  which  is,  287 
shares  issued,  effect  of  on  contnbutories,  1065,  1066 

UMPIRE, 

Court  may  appoint  in  arbitration  under  §§  161  and  162  of  Companies 
Act,  1862.. .1206  note  {g) 
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UN.VNIMITY, 

acts  of  corporations  may  be  lUtra  vires  notwithstanding,  214,  435 

unincorporated  companies,  436 
of  individual  shareholders  not  the  same  as  of  shareholders  at  a  meeting^ 
435  note  (s),  520 

UNCALLED  CAPITAL, 

borrowing  powers  limited  by  reference  to,  extent  of,  286 
chaises  on,  include  calls  in  winding  up,  317 

inquiries  as  to,  in  debenture  holders*  actions,  338 
miist  be  registered  under  Companies  Acts,  1900... 311 
power  to  charge,  under  Companies  Acts,  316 

articles  or  memorandum  may  be  altered  to  acquire, 
316 
under  Companies  Clauses  Acts,  344 
reserve  capital  under  ComBanies  Acts  cannot  be  charged,  816 

articles  of  association,  can  be,  316  note  {e) 
rights  under  charge  on,  in  cases  of  conflict  of  law,  317  note  (x) 
words  which  authorise  or  create  charge,  817 

UNCLAIMED  DIVIDENDS, 

liquidator  must  pay  into  Companies  Liquidation  Account,  946  et  seq.    See 

UNDISTRIBUTED  ASSETS 

UXCONCLUDED  AGREEMENT 
to  take  shares,  19 

repudiation  of  iu  winding  up,  1059  et  seq, 

UNDERTAKING 
of  company, 

appointment  of  receiver  and  manager  of,  of  railway  company's,  895 

by  or  for  debenture  holders,  331,  335,  336 
company's  xx)wer  to  sell,  255,  256,  1200,  1201 
floating  charge  on,  effect  of,  317  et  seq, 
mortgages  of,  under  Companies  Clauses  Acts,  345 
in  damages, 

by  limited  company  obtaining  interim  ii^iinction,  877,  799  note  (p) 
liability  on,  644 

UNDERWRITING  AGREEMENTS, 

agreement  to  underwrite  shares  at  a  discount,  construction  of,  549  note  (/) 

are  agreements  to  take  shares,  15,  16,  1051 

brokerage  and  commission,  how  far  company  may  pay  for,  43,  44 

conditional,  on  underwriter  being  called  on  to  take  up  shares,  1071 

coutributories  in  respect  of,  1051 

differences  between  and  agi'eemeut  to  place  shares,  1059 

particulars  as  to,  to  be  stated  in  prospectus,  49 

revocation  of  authority  to  apply  for  snares  conferred  by,  16,  1061 

scheme  for  an-angement  providing  for,  Court  objects  to,  989 

UNDISTRIBUTED  ASSETS, 

in  hands  of  liquidator,  946  H  seq. 
accounts  of,  may  be  audited  by  Board  of  Trade,  948 
applications  to  get  in,  how  made,  948,  1192  note  (d) 
duty  to  |)ay  into  Companies  Liquidation  Account,  946,  947 

regulations  as  to  payment  in,  1592 
particulars  of,  to  be  furnished  by  liouidator,  948 

powera  of  Court  and  Board  of  Trade  lor  ascertaining  and  getting  in,  947,  948 
proceedings  under  §  15  of  Com^ianies  (Winding-up)  Act,  1890,  to  enforce 

requirements  of  section,  948 
statements  as  to,  974 
voluntary  winding  up  and  winding  up  under  supervision,  §  15  of  Companies 

(Winding-up)  Act,  1890,  applies  to,  1192,  1197  note  (q) 
what  are,  946  note  (c?) 

UNDRAWN  PROFITS 

on  distribution  of  surplus  assets,  how  ascertained,  1174 

to  whom  they  belong,  1172,  1178 
when  there  has  been  a  loss  of  capital,  1173 

[Vol.  II.  begins  on  page  819.] 


GENERAL  INDEX.  1895 

UNINCORPORATED  COMPANY, 
actions  by  aud  against, 
for  dividend,  610 
foreign  conipanies,  385  note  {n) 
when  empowered  to  sue  by  public  officer,  879  ei  aeq.,  759  et  seq.      See 

Public  Officer 
when  not,  384  et  aeq,,  767  et  aeq. 
application  of  Partnership  Act,  1890,  to,  820 
causes  of  dissolution  at  common  law,  819  et  aeq. 
doctrines  of  uUra  vires  do  not  apply  to,  436 
execution  against,  408  et  aeq.    See  Execih'ions 
non-observance  of  regulations  of,  effect  of,  436 
proof  in  bankruptcy  of  member  by,  752 
shares  in,  how  made  available  for  debts  of  members,  644 
when  they  may  be  made  bankrupt,  812 
with  transferable  shares,  legality  of,  180  et  aeq. 

at  common  law,  180 
result  of  cases,  183,  184 
under  the  Bubble  Act,  180 

UNISSUED  SHARES 

belonff  to  company,  546 
canceUation  of,  557,  558 

UNLIMITED  COMPANIES. 

change  of  to  limited,  153,  464 

in  case  of  building  societies,  1242  note  (r) 
increase  of  capital  when  registering  as  limited,  556 
liability  to  calls  in  winding  up  of,  1154 
may  limit  liability  by  special  contract,  361,  864 
not  prosperous,  when  Court  will  wind  up,  856 
reduction  of  capital  of,  556,  721 
retirement  from,  721 
return  of  capital  to  members  of,  721 
set-off  in  winding  up,  in  cases  of,  1030,  1159 

UNLIMITED  LIABILITY. 

at  common  law,  2  et  aeq,  354  et  aeq. 

for  debts  incurred  by  limited  company  carrying  on  business  with  leas  than 

seven  members,  363 
without  using  word  "limited,"  364 
b'ability  of  directors  of  a  limited  com^iany  may  be,  158,  363,  1155 
of  banking  companies  in  respect  of  notes,  364,  1155 

UNPAID  PURCHASE  MONEY, 

lien  for,  available  against  company,  1012 

on  shares,  683 
when  it  gives  right  to  petition  for  ^vinding  up,  843 

UNREGISTERED  COMPANIES, 

cannot  be  wound  up  voluntarily,  825,  1180 

cannot  be  wound  up  unless  there  are  seven  members,  834,  837  note  {a) 
circumstances  under  which  they  can  be  wound  up,  848  et  aeq. 
contributories  of,  on  winding  up,  1043 

as  past  members,  1116 
effect  of  registi-ation  of,  on  liability,  173,  378,  874, 1156 
number  of  pei-sous  who  may  be  partners  in,  154 
what  can  be  wound  up  by  the  Court,  834  ct  aeq. 

UNREGISTERED  SECURITIES 

proof  in  respect  of,  in  winding  up,  1011,  10)2 
validity  of,  under  Companies  Act,  1862... 280,  311 
under  Comiranies  Act,  1900. ..312 

UNSEALED  CONTRACTS, 

liability  of  corporations  on,  269  el  aeq 
See  Seal  of  Company 
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USAGE, 

of  brokers,  not  same  as  rules  and  customs  of  Stock  Exchange,  708 
of  company,  effect  of,  on  construction  of  charter,  187 
of  members  of  unincorporated  company,  as  vaiying  deed  of  settlement,  486 
mining  usages  must  be  proved,  138 
negotiability  by,  801,  656,  657 
See  Customs 

USE  AND  OCCUPATION, 

actions  against  corporations  for,  269  note  (a) 

VACANCIES, 

in  committee  of  inspection,  963 
in  office  of  auditor,  filling  up  of,  469 
director,  417,  418 

casual,  what  are,  418 

causes  of  disqualification,  417,  449,  469,  472 
filling  up  of,  418,  449,  471 
liquidator  in  compulsory  mnding  up,  official  receiver  becomes, 

untU  fiUed,  955,  969 
how  filled  up,  969 

VALIDITY.    See  Irregularities 

of  articles,  public  may  assume  if  apparently  valid,  219 

of  rules  of  building  societies,  1237 

of  securities  irregmarly  issued,  219  d  seq, 

in  hands  of  transferee,  224  et  seq,,  298,  299,  328 
of  unregistered  securities, 

under  Companies  Act,  1862... 230,  811,  1011,  1012 
Companies  Act,  1900.. .312,  1011,  1012 
of  winding  up  order,  can  only  be  Questioned  by  appeal,  841,  894 

by  Couit  without  jurisdiction,  881,  894 
cannot  be  gone  into  on  appeal  against  order  for  call, 
1148 
presumption  in  favour  of,  220  et  seq,,  433,  1118  note  (z) 

VALUATION 

of  shares  of  dissentient  to  sale  of  company's  assets,  1206 
directors  may  pay  dividends  on  honest  valuations,  599 

VALUE 

of  consideration  for  shares  when  not  in  cash.  Court  will  not  enquire  into, 

548,  565,  1076 
of  assets  on  ultimate  distribution,  how  ascertained,  1174 
of  shares  for  which  directors  and  others  have  to  account,  how  ascertained, 
515,  704 

VARIATION.    See  Alteration 

in  object  of  company,  22  et  seq.,  1062.     See  Change  of  Scheme 
of  memorandum  of  association.    See  Memorandum  of  Association 

VENDOR, 

lien  of,  in  winding  up,  1012 
on  sale  of  shares,  683 

for  shares  in  abortive  company,  1012  note  {g) 
of  shares,  position  of  in  winding  up,  llZlel  seq.    See  Transfer  of  Shake.s 
question  between,  and  purchaser  as  to  right  to  be  registered, 

170,  687 
title  to  be  shown  by,  679 
of  land  subject  to  floating  charge,  requisitions  as  to,  323 
to  company,  bankruptcy  of,  may  render  sale  invalid,  161,  253,  505  note  (o), 

756,  977  note  {k) 
l)articulars  as  to,  to  be  stated  in  prospectus,  48,  49 
who  is,  within  meaning  of  §  10  of  Companies  Act,  1900... 50 
See  also  Sale 
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VICE- WARDEN  OF  STANNARIES, 

jarisdiction  of,  is  now  vested  in  County  Courts  of  Cornwall,  136,  830 
See  also  Stannaries 

VOID  AND  VOIDABLE  AGREEMENTS, 
contributories  by  reason  of,  1058  et  seq. 
See  Fraud  ;   Misrepresentation  ;   Repudiation  ;    Rescission    of 
Contracts 

VOLUNTARY  WINDING  UP, 
generally,  1180  et  seq. 
advertisement  of  resolution  for,  1181 
amalgamation  and  reconstruction  of  companies  in,   1203   et   acq.     See 

Amalgamation 
arrangements  bv  creditors  and  company  as  to  power  of  liquidator,  1187, 

1188 
application  of  Companies  (Winding-up)  Act,  1890,  to,  826,  1178,  1179, 
1191,  1192 
§  10  applies  to,  9 Al  et  seq.,  1192.    See  Misfeasance 
§  14  applies  to,  860 
§  15  applies  to,  946  et  seq.,  974,  1192 

applications  under,  how  to  be  made,  1102  note  {d) 
of  rules  of  1862  to,  921  note  {d),  1186  note  (a) 
of  i-ules  of  1892  to,  922 
breach  of  contract^  how  far,  1190 
calls  in,  1191 

after  final  return  of  liquidator.  Court  may  make,  1192 
how  enforced,  1191 
circumstances  under  which  company  can  be  wound  up  voluntarily,  1181 
commencement  of,  897,  1182 

companies  which  may  be  wound  up  voluntarily,  1180 
compromises  with  creditors  and  contributories,  1187 
compulsory  order  after,  when  made, 

on  petition  of  contributory,  864,  865,  874,  875,  878,  879 
of  creditor,  859,  860,  871,  876,  1182,  1188 
of  official  receiver,  860 
not  after  dissolution  of  company  unless  obtained  by  fraud,    1192 

note  (^') 
effect  of,  on  commencement  of  winding  up,  897 
proceedings  in  voluntary  may  be  adopted,  1182 
contract  entereid  into  after,  onus  of  proving  that  it  is  not  required  for 

winding  up,  1183 
costs  of,  1192 
contributories  may  apply  to  Court  to  determine  questions  in,  1188 

who  are,  1190.     See  Contkibutories 
corporate  state  of  com])any  continues  after,  1183 
creditors  may  apply  to  Court  to  determine  questions  in,  1188 
debt  incurred  by  liquidator  in,  will  su])port  petition, 
for  compulsory  order,  842,  1182,  1189 
for  supervision  order,  doubtful,  1189  note  (?),  1193  note  (n) 
debts,  payment  of,  1190 

proof  of,  Court  may  fix  time  for,  1190 

provision  for  future  and  contingent,  to  be  made  before  final  dissolution, 
1193 
differences  between  and  other  modes,  826,  1178,  1179 

and  winding  up  under  supervision  are  now  slight,  1194 
directoTH*  powers  cease  on  appointment  of  liquidator,  how  far,  1184 

may  be  subsequently  appointed  to  exercise  [tower,  727,  1184 
dissolution  of  company,  1192.'    See  Dissolution 
jurisdiction  of  Court  after,  1192 

will  be  restrained  unless  provision  is  made  for  future  claims,  1 193 
effect  of,  on  actions,  907,  1190 

on  dealings  with  property,  899, 1183 
on  distress  for  rent,  907,  1190,  note  (/) 
on  executions,  907,  913,  1190 

course  to  be  adopted  by  liquidator,  913 
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effect  of,  on  right  to  obtain  a  compnlsory  order 

by  creditor,  859,  860,  871,  876 
by  contributory,  864,  874,  876,  878,  879 
on  transfers  of  shares,  1130  etseq,,  1134,  1135,  1183 
powers  of  company  to  carry  on  business  except  for  purposes  of, 

cease,  1182 
powers  of  directors  cease,  1134 
final  retura  of  liquidator,  1192 
forfeiture  of  shares  by  directors  after,  727,  1184 

future  and  contingent  claims  to  be  provided  for  before  dissolution,  1193 
is  a  "  liquidation  "  within  provision  in  a  lease,  525  note  (r),  1211 
liquidators, 

appointment  of,  1183 

by  company,  1183,  1184 
by  CJourt,  1183 

ou  removal  of  another,  1184 
by  creditors  under  delegated  power,  1183 
irregular  effect  of,  1184 
additional,  1183 

application  to  Court  by,  to  determine  questions,  1186 
control  of.  by  contributories  and  creditors,  1187 
debenture  holders   applying   for  receiver,    position  of,  341  et  seq,, 

1188 
duties  of,  1185,  1186 

before  final  dissolution  of  company,  1192 
powers  of,  1186,  1187 

when  more  than  one,  1187 
removal  of,  1184 
remuneration  of,  1185 

transfer  of  shares  requires  sanction  of.  1183,  1191 
list  of  contributories  settled  by  liquidator,  1186,  1190,  1191 
meetings  may  1)e  called  by  liquidator,  1187 

must  be,  if  not  concluded  within  a  year,  1185,  1186 
before  final  dissolution,  1192 
notices  of  meetings  for,  1181,  1182 

must  be  sent  out  by  directors  as  a  board,  1182 
not  finished  within  a  year, 

meetings  to  be  called,  1185 

statements  to  l)e  sent  to  registrar,  946  et  seq,,  974,  1186 
official  receiver  may  i)reseut  petition  for  compulsory  order,  860,  1188 
prosecution  of  directors,  1187 

costs  of,  1192 
rectify  register,  doubtful  if  liquidator  can,  1191 
resolutions  for,  extraordinary,  1181 

special,  1181 
sale  of  assets  by  liquidator,  1187,  1188,  1189 

for  shares,  &c.,  under  Companies  Act,  1862,  §§  161,   162, 

256,  1189,  1203  el  seq.    See  Amalgamation 
terms  on  which  sale  may  be  made,  1188,  1189 
set-off  in,  against  calls,  1191 

debU,  1190 
statiis  of  members  cannot  be  altei-ed  after,  1183 
stay  of  all  proceedings  in,  1188 

siirplus  assets,  distribution  of,  1192.     See  Surplus  Assets 
transfer  of  shares  after,  653,  1130  et  se4j[.,  1134, 1135,  1183,  1191 

of  business  to  other  company  under  Companies  Act,  1862,  §§  161, 

162,  1189,  1203  et  seq.    Sec  Amalgamation 
of  proceedings  in,  832 
unclaimed  and  undistributed  assets  in  hands  of  liquidator,  getting  in  of, 
1192 

VOTES. 

alteration  of  voting  power  on  reduction  of  capital,  658 
at  meetings,  rules  as  to,  428 

of  creditors  and  contiibutories  in  winding  up,  927  note  (0 
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casting  vote,  none  unless  expressly  given,  427 

may  be  exercised  contingently,  427 
director  may  vote  at  shareholders'  meeting  like  other  shareholders,  429 
for  unqualified  director,  effect  of,  417  note  {g) 
ffuardians  for  infants  under  Companies  Clauses  Act,  454 
husband  for  wife's  shares,  430 
illegal  agreements  as  to,  428 
improper  rejection  of,  may  be  restrained,  800 
interested,  are  not  Invalid,  428 

in  meetings  under  Joint  Stock  Companies  Arrangement  Act,  988 
note  (x) 
lunatic,  by  committee,  464,  479 
proxy  for,  1390  note  (y) 
maiTied  women,  430 
poll,  right  to,  431,  454,  478 
proxies,  429,  447,  454,  479.    Soe  Proxy 
may  not  demand  poll,  431 
position  of  on  show  of  hands,  429 
stamps  on,  430 

voting  by,  through  telegraph,  430  note  (0 
purchaser  of  shares  forfeited  for  non-piyment  of  calls,  726 
result  of,  finality  of  chairman's  decision,  428 
show  of  hands,  regular  way  of  voting,  428  note  (m) 

position  of  proxies  on,  429 
transfer  of  shares  to  multiply,  not  illegal,  428 

is  not  ground  for  objection,  646 
under  Companies  Acts, 
directors,  472 
shareholders,  478,  479 
when  there  are  no  provisions  as  to,  475 
under  Companies  Clauses  Acts, 
directors,  451 
shareholders,  453 
under  Stannaries  Acts,  447 
See  Mektinos  ;  Poll  ;  Proxy  ;  and  Imd£x  to  Acts  and  Rules 


WAGERING  IN  SHARES,  674 

WAGES, 

miners'  lien  for  in  cost-book  company,  392  note  {n) 
priority  for,  in  winding  up,  999,  1000 

on  appointment  of  receiver  for  debenture  holders,  338,  339, 

1000 
under  Stannaries  Act,  in  cases  of  execution,  409 
proof  for,  in  winding  up,  990  note  (s) 

WAIVER 

by  directors  of  right  to  remuneration,  420 

of  notice  of  meeting,  209 
of  formalities  necessary  to  constitute  membership,  65  et  seq, 
effect  of,  as  between  company  and  alleged  shareholder,  66 

creditor  and  uUeg^  shareholder,  71 
of  lien  by  company,  what  amounts  to,  638 
of  notice  of  allotment,  18 
of  right  to  rescind  for  fraud,  92 

to  reject  transfer  of  shares,  648 
See  Formalities  ;  Ikreoularities 

WAIVER  CLAUSES 

as  to  requirements  of  Companies  Acts,  1900 
relating  to  allotment,  invalid,  42 
prospectus,  invalid,  124 
as  to  requirements  of,  §  38  of  Companies  Act,  1862. ..139 
generally,  492  ct  scq, 
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WAE, 

effect  of,  on  contracts,  53 

WARING,  EX  PARTE, 
role  in,  1012,  1013 

WARRANT, 

share,  656.    See  Shares 

WARRANT  FOR  ABANDONMENT 

of  railway,  Board  of  Trade  may  give,  1213 

necessary  before  railway  company  can  be  wound  up,  835,  850 
1214 

WARRANT  FOR  ARREST 

of  contributory  about  to  abscond,  938 

of  person  absconding  to  avoid  public  examination,  931 

WARRANTY 

of  authority.  111,  350,  351 

WATERWORK  COMPANIES, 

shares  in,  not  within  Mortmain  Act,  63 
Statute  of  Frauds,  632 

See  Companies   ooverned    by   Companies   Clattes 
Act 

WINDING  QP, 

under  Railway  Abandonment  Acts,  835,  1212  et  8cq. 
under  old  Winding-up  Acts,  822,  976,  1040 

iinder  the  Companies  Act,  1862.    See  Analysis  of  Contents,  Bk.  lY. 
And  also  Index  to  Acts  and  Rules 
compulsory,  828  et  aeq, 
subject  to  supervision,  1113  et  seq.    See  Winding  up  subject  to 

Supervision 
voluntarily,  1180  ^  seq.    See  Yoluntary  Winding  Up 
comparison  between,  826,  1178  etseq,^  1194 
amalgamated  companies,  866  et  seq,,  1020.  See  Amaloamatkd  Cobcpanies 
appeals  against  orders  for,  894,  895,  951 

against  orders  in,  949  et  seq. 
application  of  Companies  (Winding-up)  Act,  1890... 826 

Windinff-up  Rules  to,  920,  922 
applications  for,  to  be  oy  petition,  822.     See  Petition 

in,  how  made,  925.     See  Applications  to  Couut 
arrangements  with  creditors    and   contributories   in,   984  el  seq.      See 

Arrangkments 
bankruptcy  niles,  how  far  applicable,  901,  902,  1001 — 1005.    See  Bank- 
ruptcy 
comparative  table  of,  and  of  winding  up  rules,  1255  et  seq. 
Board  of  Trade,  powers  of,  over,  952  et  seq.     See  Board  of  Trade 
breach  of  contract,  how  far,  1014  et  seq.,  1190 
building  societies,  886,  1240.    See  Building  Societies 
calls  in,  1144  e^  seq.    See  Calls  on  Contributories 
circumstances  influencing  Court  in  granting  order,  857  et  seq,,  1194,  1195 
contributories'  petition,  863  el  seq. 
company  for  public  purposes,  865 

very  small,  865 
existence  of  voluntary  winding  up,  864 
fraud  and  necessity  for  investigation,  864,  1194,  1195 
petitioner  the  holder  of  fully  paid  up  shares  and  no  probability  of 

surplus,  845,  846 
supervision  order  preferred,  864,  1194,  1195 
wishes  of  majority,  864,  866 
creditor's  petition,  857  ei  seq. 

assignment  of  petitioner's  debt,  861 
company  for  public  pnr|>oses,  861 
creditors  diviaed  in  opinion,  858 
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circumstances  influenciug  Coart  in  granting  order — continued, 
creditor's  petition — continued. 
debt  disputed,  861 

under  £50.. .862 
fraud  and  necessity  for  investigation,  858,  860 
judgment  creditor,  862 
order  useless  if  made,  858 

unfair  advantage  sought  to  be  taken  by  creditor,  862 
voluntary  winding  up  already  in  existence,  859 

supervision  order  preferred,  1194,  1195 
wishes  of  coutnbutories  go  for  little,  858 
commencement  of, 

compulsory  winding  up,  897 

voluntary  winding  up,  897,  1182 

winding  up  subject  to  supervision,  897,  1197 

when  suspended  by  compulsory  order,  898 
of  life  assurance  societies  which  have  transferred  their  business,  898 
committee  of  inspection,  appointment  and  powers  of,  961  et  aeq. 

See  CoMMiTTEB  OP  Inspection 
companies  and  societies  which  can  be  wound  up,  834  et  acq, 
amalgamated  companies,  837 
building  societies,  886,  1240 
cost-book  companies,  836 
dissolved  companies,  837 
foreign  companies,  839,  840,  1225 
for  public  purposes,  835 
industrial  and  provident  societies,  836,  1231 
mutual  life  insurance  societies,  if  insolvent,  838 
partnerships,   kc.,  of  more  than   seven    members,   834,   837 

note  (s) 
railway  companies,  if  registered,  835 

after  vrarrant  for  abandonment,  835,  850,  1214 
registered  companies,  834 
scrip  companies,  836 
trustee  savings  bank,  836 
which  cannot  be  wound  up,  837  et  seq, 
clubs,  888 

corporations  which  are  not  within  the  Act,  887 
illegal  companies,  192,  839 
literary  ana  scientific  societies,  839 
mutual  marine  assurance  societies,  838 
railway  companies,  when,  835 
royal  societv,  837 
unregLBtered  societies  with  less  than  seven  members,  834,  887 

note  (5; 
trades  unions,  839 
compromises  in,  979,  984  et  aeq.    See  Arrangembnts 
contracts,  how  far  a  breach,  1014  et  seq.,  1190 

what  cannot  be  sold  in,  979  note  (/) 
contributories.    See  Contributories 
control  of  liquidator  by,  982 
past  members,  position  of,  1040 
petitions  by,  844,  845,  863  et  seq.    See  Petition 
settlement  of  list,  1034  et  seq.,  1190,  1191 
who  are,  1040  et  aeq. 
costs  of  petitions  for,  889.    See  Petition 
costs  in,  1160  et  seq.    See  Costs 
court  having  jurisdiction,  828  et  aeq.    See  Ck>TTRT 

extraordinary  powers  of,  in,  927  et  aeq, 
proceedings  in  wrong,  not  invalid,  and  may  be  retained, 
831 
creditors.    See  Creditors 

consulting  wishes  of,  926,  927 

control  of  liquidator  by,  982 

petitions  by,  842,  857  et  aeq.    See  Petitions 
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debts  coiitracted  in,  996.    See  Ck)STS  of  Windtxo  up 
proof  of,  in,  991  et  seq. 

provable  in,  997  at  seq.    See  Proof  of  Debts 
delivery  up  of  property,  summary  orders  for,  939,  940,  981 
discretion  of  court  as  to,  850,  857  et  seq, 
dismissal  of  servants  by  onier  for,  1015 
ilissolution  of  companies,  1176, 1192.    See  Dissolution 

jurisdiction  of  court  after,  1192 
disti'ibution  of  surplus  assets,  1170  ^  seq.,  1192.     See  SuBPLUS  Assets 
effect  of, 

on  actions,  &c.,  903  et  seq.    See  Actions  ;  Staying  Proceedings 

against  company  for  damages  for  fraud,  inducing  member- 
ship, 94,  1044 
appointment  of  receiver  for  debenture  holders,  341,  342 
authority  of  receiver  for  debenture  holders,  343,  1017 
contracts,  how  far  a  breach,  1014  et  seq.,  1190 
debenture  holder's  rights,  836,  340,  341 
dispositions  of  property,  899  et  seq. 
distresses,  914  et  seq.    See  Distress 
executions,  906,  %\\  et  seq. 
floating  charges  become  lixed,  325 
payments  made  by  company,  899 
fraudulent  preferences,  901,  902 
position  of  members,  1044,  1130,  1183 
powers  of  directora,  cease,  1184,  1293  note  (y) 
right  to  inspect  companies'  books,  975 

relief  for  non-compliance  with  §  25  of  Companies  Act, 

1867.. .571,  672 
repudiate  shares,  791  et  seq.,  1058  et  seq.    SeeREFimiATiON 
i-escind  contract  to  take  shares,  92,  98,  791,  1058,  1067 
et  seq.    See  Rescission 
Statute  of  Limitations,  1007 
status  of  members,  1130,  1183 

transfer  of  shares,    653,   1129,    1130,  1191.     See  Transfer  of 
Shakes 
examinations  in,  private,  933  et  seq.    See  Private  Examinations 

public,  928  et  seq.    See  PuBUC  Examinations 
extension  of  time  for  proceedings  in,  927,  951 
lile  of  proceedings,  925.    See  File  of  Proceedings 
first  meetings  of  creditors  and  contributories,  956,  961,  962,  968.     See 

Index  to  Acts  and  Rules 
foreign  companies,  839,  840,  859,  1176  note  (a),  1225 
formal  defects  may  be  set  right,  884,  927 

what  are,  1484  note  (/) 
fraudulent  preference  in,  901,  902 
grounds  for  compulsory  order, 

in  case  of  registered  companies,  848,  849 

unregistered  companies,  848,  849 
combination  of  circumstances,  855 
company  abortive,  853 
fraudulent,  853 

illegal,  cannot  be  wound  up,  192,  839 
not  prosperous,  but  not  insolvent,  854 — 856 

limited  companies,  855 

with  reserve  capital,  856 
unlimited  companies,  855 
deadlock  in  management,  854 
fraud  in  promotion  not  alone  sufficient,  855 
insolvency  and  inability  to  pay  debts,  849 — 851 
what  is  in  case  of 

life  assurance  companies,  851,  856 
registered  companies,  849 
unregistered  company,  850 
just  and  equitable,  851  et  seq. 
misconduct  of  directors  not  alone  sufficient,  852 
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grounds  for  compulsory  order — eoiUinued, 

not  calling  statutory  meeting  or  submitting  raport  to  it,  848 
not  commeucing  business  within  a  year,  848 
proceedings  of  company  %iUra  viresy  not  sufficient,  852 
r^sterad  company  being  reduced  to  less  than  seven  members, 

834 
substratum  gone,  853,  854 
suspension  of  business  for  a  year,  848 
history  of,  822  d  seq. 

injunction  to  restrain  petition,  827,  861  note  (e) 
inspection  of  books  in,  976 
irre^larities  in,  may  be  cured,  884,  927 

liquidators  in  compulsory  winding  up,  964  el  seq.    See  Liquidators 
in  voluntary  winding  up,  1183 
in  winding  up  under  supervision,  1197,  1198,  1199 
misfeasance  proceedings  against  officers,  940  el  seq.    See  Misfeasance 
modes  of,  825 

comparison  between,  826,  1178  et  seq.,  1194 
mutual  credit  clause  in  bankruptcy,  how  far  applicable,  902 
not  concluded  within  a  year,  statement  to  be  sent  by  liquidator,  946,  974 

meetings  in  voluntary  windiug  up,  1185, 1186 
notices,  &c.,  in  sen^ice  of,  926 

out  of  the  jurisdiction,  926 
official  receiver,  petition  by,  842 

position  and  powers  of,  952,  954  et  seq. 
reports  by,  928,  959.    See  Official  Receiver 
orders  for,  922  et  aeq.    See  Winding  up  Order 
summary  of  cases,  870,  882 
orders  made,  870  el  seq, 

contributories'  petition,  872 — 875 
creditors'  petition,  870,  871 
orders  refused,  875  el  seq, 

conti-ibutories'  petition,  876 — 880 
creditors'  petition,  875,  876 
petition  to  stand  over,  880  el  seq, 

contributories'  petition,  881,  882 
creditors,  880,  881 
orders  in,  appeals  from,  949  el  seq, 
enforcement  of,  949 

for  calls,  1147,  1148 
persons  entitled  to  petition,  841  «^  seq.     See  Petition 
petitions  for,  857  et  seq.    See  Petitions 
contributories,  863  el  seq, 
creditors,  857  et  seq. 
official  receiver,  860 
members,  for  not  holding  statutory  meeting,  474,  842,  845, 

846,  848,  866 
practice  on,  882  el  seq. 
summary  of  orders,  870  el  seq. 
preliminary  enquiries,  court  can  make,  867,  868 
proof  and  payment  of  debts  in,  991  el  seq.    See  Proof  of  Debts 
property  of  company,  how  affected  by,  899  et  seq, 

summary  orders  to  hand  over,  989,  940,  981 
prosecution  of  directors  ordered  in,  945,  1187 
reduction  of  life  assurance  company's  contracts,  856,  857 
register  of  members,  rectification  of,  after,  172,  906, 1034, 1037, 1838, 1045 

1130  et  seq.f  1191.    See  Rectification 
liquidator  has  no  power  to  rectify,  1034,  1038 

X*  trar,  jurisdiction  of,  925.    See  Registrar  of  Court 
f  for  non-compliance   with  §  25  of  Companies  Act,  1867,    can  be 

granted  after,  572 
repudiation  of  shares  after,  791  el  seq.,  1058  el  seq.    See  Repudiation 
sale  of  assets,  979 
sale  of  business  in,  256,  257,  990 

in  voluntary  winding  np,  1188,  1189,  1203  ^m;.   See  Amalgam ation 
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sale  of  coDtiBcts,  979  note  (/) 

secured  creditoi-s,  position  of,  1002,  1010.    See  Secured  Ceeditors 

service  of  notices  and  orders,  &c.,  in,  926 

set-off  in,  1025  el  seq.    See  Sei'-off. 

between  company  and  stranger,  1025  et  seq. 

coutributories,  1030  et  seq. 
against  calls,  1158  <r/  seq. 
statement  of  company's  atfairs,  957.    See  Statement  of  Affairs 
Statute  of  limitations  ceases  to  run,  1007 
staying  actions  and  proceedings  against  company,  903  et  soq. 
proceedings  m,  895,  896 

voluntary  winding  up,  1188 
winding  up  under  supervision,  1199 
See  Staying  Proceedings 
summary  powers  of  court,  939  et  seq. 
transfer  of  proceedings  in,  831,  909 

shai*es  after,  653,  1128  et  seq.    See  Transfer  of  Shares 
unclaimed  dividends  and  undistributed  assets, 

|)ower  to  get  in,  946  et  seq.    See  Undistriruted  Asseth 
wishes  of  creditors  and  contributories  consulted  in,  580,  867,  868 
wrong  court,  proceedings  in  not  invalid  and  may  be  retained,  831 

WINDING  UP  ORDER, 

advertisement  of,  923 

appeals  from,  894,  895 

by  court  without  juiisdiction,  831,  894 

cannot  bo  questioned  except  on  appeal,  841,  894,  1148 

carriage  of,  923 

compulsory  when  made,  848  et  seq. 

conflicting,  1196 

form  of,  922 

judgment,  winding  up  order  is  a,  896 

not  in  rem,  841,  899 
modification  of  usual,  1179,  1180,  1196,  1197 
operates  in  favour  of  all  contributories  and  creditors,  842 
note  at  end  as  to  statement  of  affairs,  957 
notice  of,  923 
proceedings  under,  920  et  seq.,  924 

staying,  895,  896,  1188,  1199 

transfer  of,  831,  839 
service  of,  926 
settlement  of,  923 

several  petitions,  in  cases  of,  892,  893 
strangers  not  bound  by,  841 
superseded  by  supervision  order,  1196 
supervision  order  only  asked  for,   compulsory   order   will   not  be 

made,  860 
supervision  order  in  existence,  effect  of,  860,  871,  1194 
supervision  order,  preferred,  where,  1194,  1195 

modification  of  usual  order,  1179,  1180,  1196, 1197 
voluntary  winding  up,  pending  effect  of,  859,  860,  864 

WINDING  UP  SUBJECT  TO  SUPERVISION, 
generally,  1193  ^^  seq. 

a  voluntary  winding  up  must  be  in  existence,  1193,  1194 
advantages  of,  over  voluntary  winding  up,  now  slight,  1194 
application    of    Companies   Winding    Up   Act,    1890,    to,    826,    1197 
note  iq) 
§  10  applies  to  940  et  seq.,  1197  note  (q).   See  Misfeasance 
§  14  applies  to  860,  1197  note  (q) 
§  15  applies  to  946  et  seq.,  974,  1192,  1198.    See  Undistbibutbd 

Assets 
provisions  as  to  court  having  jurisdiction  and  transfer  of  prooeedinga^ 

apply  to,  826 
provisions  of,  may  be  made  use  of  by  special  order,  1180,  1197 

[Vol.  IL  t^ns  on  pa^e  819.] 
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WINDING  UP  SURTECT  TO  SUPERVISION— rwi/tnwerf. 

application  of  Rules  of  1862  to.  921  iiot«  (d),  1197  not«  (q) 

of  Rides  of  1892  to,  922  note  {g) 
business,  ko.,  may  be  sold  under  §§  161  &  162  of  Companies  Act,  1862. ..1196. 

See  Amalgamation 
circumstances  under  which  court  will  order,  864,  1194,  1195 

effect  of  presence  of  fraud,  1194,  1195 
commencement  of,  897,  898,  1197 

when  superseded  by  compulsory  order,  898 
companies  which  may  be  wound  up  thus,  825 
compulsoiy  order,  when  made  after, 

on  petition  of  creditor,  871 

official  receiver,  860 
not  at  instance  of  contributory  without  good  reason, 
1194 
may  bo  superseded  by  supervision  order,  1196 
suT^er^'ision  order  used  to  oe  preferred  to,  1194,  1195 
will  not  be  made,  if  supervision  order  only  is  asked  for  at  hearing, 
860 
conflicting  orders,  effect  of,  1196 

costs  of  petitions  for,  not  allowed  without  special  reason,  1194 
differences  between  and  other  modes,  826,  1178,  1179 

special  order  may  almost  remove,  1179,  1180,  1196,  1197 
effect  of,  1196 

on  actions,  distress,  executions,  kc.,  906,  907 
jurisdiction  of  court  in,  1196 
liquidators, 

additional  may  be  appointed  by  court,  1197 

security  must  be  given  by,  1198 
powers  of,  same  as  in  voluntary  winding  up  unless  restricted,  1196 
removal  of,  by  court,  1198 
remuneration  of,  1198 
reports  to  be  made  by,  1199 

where  supervision  order  is  superseded  by  compulsory,  1199 
order  on,  usual,  1179,  1196 

special  conditions  imi>osed  by,  1179,  1180,  1196,  1197 
official    receiver    becomes    provisional    liquidator    if   compulsory    order 

supersedes  supervision  order,  1199 
may  pre.sent  petition  for  compulsory  order,  860 
petitions  for,  1198.    See  Pktition 

costs  of,  not  allowed  without  special  reason,  1194 
must  be  served  on  liquidator,  1198 
stay  of  proceedings  under,  1199 

WITHDRAWAL 

of  winding  up  petition,  891,  892 

WITHDRAWING  MEMBERS 

of  building  societies,  717,  1243 

variation  of  rights  by  altering  rules,  462,  717,  1237,  1238 

WORKMEN, 

compensation   under   Workmen's    Compensation    Act,    priority   of,    in 

winding  up,    1001 
priority  of  wages  in  winding  up,  999,  1000 

on  appointment  of  receiver  for  debenture  holders,  1000 
under  Stannaries  Acts  on  executions,  409 

in  winding  up,  1000 
proof  for  wages  of,  991  note  {$) 

WRIT, 

service  of,  on  corporations,  374  et  seq. 

companies  under  Companies  Acts,  375 

Companies  Clauses  Acts,  375 
foreign  companies,  375,  1224,  1225 
Scotch  and  Irish  companies,  376,  1225 

[Vol.  II.  Ifeffhta  onjia^e  819.] 
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WRITING, 

contracts  in,  when  necessary,  269  et  seq.,  274  et  seq. 

Statute  of  Frauds,  application  of,  to  contracts  with  agents  of  companies, 

276,  277 
marine  insurance,  agreements  for,  must  be  in,  1052 

effect  on  contributories,  1052 

WRONG  DOERS, 

contribution  between,  533 

[Vol,  II^  beffins  on  page  819.] 


THE  END. 
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